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ABSTRACT

Recent defense industry consolidation has created
several large defense firms. As a result of merger activity
with their suppliers and competitors, these firms account for
an increasing percentage of sales to the Department of
Defense. This thesis investigated seven large defense
industry mergers, involving 12 defense firms, to asséss the
effect of the mergers on the firms. Changes in a firms’
anticipated abnormal earnings both premerger and bost—merger
were analyzed to determine whether the defense firms exhibit
monopoly power.

The merger process was divided into five stages. The
Edwards-Bell-Ohlson (EBO) valuation model was used to create
measures of firms’ expected abnormal earnings at each stage.
Each firm’s resulting abnormal rates of return on equity were
observed and analyzed between stages.to track changes in
assessments of eXpected abnormal earnings as the merger
process proceeded.

Major findings indicate that post-merger abnormal rates
of réturn increased from premerger levels for all firms.
These findings are consistent with defense firm earnings
power and monopoly position increasing due to merger

activity.
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I. INTRODUCTION

A. BACKGROUND

The Department of Defense (DOD) procurement budget has
decreased nearly 65% in real terms since its 1985 high.
This sharp decline in spending has caused an increase in
defense industry mergers and restructuring by individual
firms. The Defense Science Board Task Force on Vertical
Integration identified 34 defense mergers and acquisitions
that were consummated from 1994 through Iwafch. 1997 (DSB,
1997) . The consolidation of the defense industrial base
raises issues for DOD concerning competitiveness, vertical
integration, and maintaining industrial capabilities needed
to meet current and future national security requirements.

DOD relies on market forces to the maximum extent
possible to guide the xdevelopment and sustainment of
industrial capabilities. Recent defense industry
consolidation has created several large defense firms. These
large defense firms account for an increasing percentage of
sales to DOD as a result of merger activity with their
suppliers ‘and competiters. The wave of’mergers'between the
largest defense firms in 1996 and 1997 raises concerns fof a
mOnopoly emerging.

 Even though the Federal Trade Commission has approved

all merger proposals for these firms, the posgsibility for



monopoly power (higher prices for goods and services for
DOD) to exist after the merger is omnipresent. Firms exhibit
monopoly power by their ability to earn higher than normal

return on their invested capital, termed abnormal earnings.

B. OBJECTIVES AND RESEARCH QUESTIONS

The.objective of this research is to investigate and
analyze anticipated abnormal earnings of derense firms in
the wake of the furious merger activity within the industry.
The research starts with the premise that a firm's future
earning power is reflected in the current value of its
stock, since investor expectation of future earnings are
discounted into the stock price. The research employs the
Edwards-Bell-Ohlson (EBO) accounting valuation model to
identify abnormal earnings of defense firms pre and post-
merger. The EBO model provides a method, using accounting
data, stock pricés and cost of capital to measuré expected
abnormal earnings. Analyzing differences in abnormal
earnings of pre and poét— merger firms leads to conclusions
about monopoly power.

* There have been numerous studies of industry
concentration effects on pompetition. This research is the
first of its kind thét attempts to quantify the anticipated
gains in profitability of dominant firms in thé defense

industry as a result of recent mergers. Ultimately, the




research examines whether merger activity in the defense
industry has created monopoly power in selected defense
firms. The research attempts to answer the following primary
and secondary questions:

1. Primary Rese;rch Question

Has merger activity in the defense industry increased
monopoly power of individual defense firms?

2. Secondary Research Questions

1. What is the relationship between monopoly position,
earnings power, and the ability to generate abnormal
earnings?

2. What is the EBO model and how can the EBO model be
used to quantify a firm's ability to earn abnormal returns?

a) What is a firm's level of abnormal earnlngs
before a major acquisition or merger?
b) What happens to a firm's level of abnormal
earnings after announc1ng a merger to the market?
Q) What is the merged firm's level of abnormal
earnings?

3. How does a firm's abnormal earnings change as a

result of a merger?

C. METHODOLOGY

Research was conducted in three distinct phases:
literature review, data collection and spreadsheet building,
and data ahalysis. Each phase is summarized below.

1. Literature Review

A thorough investigation of the literature relating to
defense merger activity was conducted using the Lexus/Nexus
data base, Internet, periocdicals, Government Accounting

Office (GAO) reports,vand DOD publications. In addition,



academic literature relating to merger and monopoly theory
and the EBO model provided the framework for the analysis. A
major portion of this research involved transforming the
original EBO model. The literature review resulted in
material found in Chapters II and IITI.

2. Data Collectionv

This phase included the tasks of identifying data
sources, selecting a sample population of defense firms,
collecting data for EBO model input, and calculating‘
abnormal earnings for each firm through several stages of
their merger process.

Twelve large defense firms involved in seven‘mergers
since 1994 were selectedb from the aerospace and defense
industry group for use in the study. Firms were among the
top 20 U.S. defense firms in the year analyzed and derived
at least 25 percent of their revenue from the defense
department.

Data collection efforts focused on firm accounting data
as well as market data required for use in the EBO model.
Annual and quarterly financial statements for existing
defense firms provided accounting data. Other investment
reference publications contributed data for firms no longer
in existence. Non-accounting data, including risk premiums

and stock prices, was collected from various electronic and

hard copy sources.




Thek merger process was divided into fiye 'distinct
stages so that discrete measures of abnormal earnings could
be analyzed. The stages are: Pre-Merger Period, Announcement
Date, Interim Period, Post-Merger period 1, and Post-Merger
period 2. The data was normalized for all firms over these
stages to calculate abnormal earnings assessed at each
stage. Chapter IV introduces the merger timeline used for
structuring the analysis.

3.. Data Analysis

Calculations using the EBO model resulted in measures
of the rate of expected future Abnormal Return on Equity
(AROE) assessed at the various stages in the merger process.
Observations of AROE for each firm were compared between
stages. The changes in a firm's AROE was analyzed to assess
the effects mergers had on a firm's ability to generate

abnormal earnings.

D. SCOPE, LIMITATIONS AND ASSUMPTIONS .

This research evaluates abnormal earnings of selected
defense firms, both pre and post—mérger, to assess the
presence of monopoly power in those firms. Specificélly, the
research attempts to isolate abnormal earnings in defense
firms during and after the merger pfocess using a
transformed version ofv the EBO model. The model employs

stock price, cost of- equity capital, book value and dividend



payout ratio to vrender an anticipated abnormal rate of
return on equity. This study is a firm by firm analysis
and is not concerned with the overall trends of monopoly
verses competition in the economy. Furthermore, no attempt
is made to measure or assess the current health of the
defense industry due to merger activity. The research
focuses instead on identifying the implications of mergers
involving defense firms for the firms ability to exercise
monopoly power and generate abnormal earnings.

Assumptions relating to the EBO model are explained in

detail in Chapter III.

E. ORGANIZATION OF STUDY

Chapter II discusses defense merger background and the
literature related to merger and monopoly theory. The
background section discusses history and events in defense
mergers and lays the foundation for why DOD is concerned’
with defense mergers.

Chapter III introduces and develops a form of the EBO
model for use in the reeearch to measure abnormal earnings.
Chapter IV is a discussion of the research methodology
including, sample selection, structure of the analysis, data
collection techniques, and use of variables employed in the

EBO model.




Chapter V describes the firms and mergers in the sample
and presents the resulting measures of abnormal rates of
return from the transformed EBO model. Data is analyzed to
assess the iﬁpact of merger activity on abnormal earnings.
Chapter VI summarizes conclusions from‘ the research and

provides recommendations for further study.






II. BACKGROUND AND LITERATURE REVIEW

A.  OVERVIEW
This chapter highlights ‘the reasons and logic for

exploring the subject of monopoly power in defense firms.

"It is broken into two sections; Background and Literature

review. The background ‘section discusses the history and

events in the defense merger game, and DOD's concern with

" mergers in general. The latter section investigates the

literature relating to merger and monopoly theory. Defense

industry specific merger issues are also discussed.

B. BACKGROUND

1. History and Events

In the 1990‘s‘,- the primary reason for defense industry
merger activity is DOD's decreasing demand fqr goods and
services reflected in a shrinking procurement budget.
Merger activity began increasing in the mid 1980's as the
authorized defense procurement budget peaked. In tbday's
declining budget environment, some firms seek to exit the

business while others seize the opportunity to increase

their market share. It is interesting to note that while

defense procurement authorization peaked in 1985 at $96

billion (1996 dollars), actual outlays did not peak until



1991 at $82 billion (Modzelewski, 1996). Figure 1

illustrates this trend.

—&— Authority
® Outlays

Billions of 1996 Dollars

1976
1978
1980
1982
1984
1986
1988
1990
1992
1994
1996
1998
2000

Fiscal Years (1997-2000 Estimated)
Source: PaineWebber

Figure 1. Procurement Authority vs. Outlays

Since 1991, procurement outlays have been in decline.
The downturn in spendihg is forecast to bottom out in fiscal
year 2000.at $41 billion. Proposedvincreases"in procurément
spending authority in future budgets will not show up for
another three to five yeafs. Defense firms are simply
positioning themselves for the worst. |

In economic terms; defense firms are seeking to lower
their long run average costs by cutting overhead, reducing
capacity and taking advantage of efficiencies ’offered; by

technology. Firms that derive most of their sales from
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defense goods and services are focusing on those core

. competencies, while firms with declining market share are

shedding defense business units. The Defense Science Board
Task Force on Vertical Integration and Supplier Decisions

(1997) summed it up best in this statement:

Defense firms are seeking to increase revenue by buying other firms’
existing or “backlog” orders, to improve profit margins and stock market
performance, and to reduce excess capacity. They are also diversifying
their product lines to increase opportunities for future sales. They may act
to “buy now” if attractive or important businesses become available, in
part to deny them to competitors. Finally, many defense firms are buying
electronics and software integration capabilities. While electronics and
software capabilities may be particularly judged as vertical additions, firms
may see these as a key to future system integrator capabilities, or simply as
the potential growth market in defense. (p. 9)

Several defeﬁse‘firms have been on a buying spree in
the iast three‘ years. For example, Litton Industries
purchased six niche electronics companies since 1994 to
increase its competitive position. Table 1 lists significant

merger activity from March 1994 to July 1997.
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Table 1. Notable

Defense Mergers March 1994-July 1997

Acquiror Acquiree Value Date
Loral IBM Federal Systems $1.575B 3/1/94
Northrop Grumman $2.100B 4/4/94
Martin Marietta General Dynamics Space Systems $209M 5/2/94
Westinghouse Elec Sys Norden Systems <$100M 6/1/94
Northrop Grumman - Vought $130M 7/31/94
Allied Signal - Textron Lycoming ~$375M 10/28/94
Litton Teledyne Electronic Systems not avail. 12/30/94
Hughes CAE Link $170M 2/27/95
Alliant Techsystems Hercules Aerospace $466M 3/15/95
Lockheed* Martin Marietta >$9B 3/15/95
Rolls Royce Allison Gas Turbine $525M 3/30/95
Tracor Lundy Tech Center $T™ 3/31/95
Loral Unisys Defense Operations $862M 5/5/95
Litton : Imo not avail. 6/5/95
- E-Systems* Raytheon $2.3B 6/15/95
General Dynamics Bath Iron Works $300M 9/17/95
GM Hughes Magnavox Electronic Systems $370M 12/14/95
Litton Hughes-Delco Inertial Systems | ~$70M 12/31/95
Allied Signal Northrop Grumman Precision ~$50M 12/31/95
Logicon Geodynamics $32M 1/19/96
Litton Sperry Marine $160M 2/9/96
GM Hughes “Litton-Ttek $26M 2/16/96
~ Litton PRC $425M 2/20/96
Northrop Grumman Westinghouse Electronic Systems $3.6B 3/2/96
General Dynamics Teledyne Vehicle Systems $55M 3/29/96
Lockheed Martin Loral $9.5B 4/22/96
Raytheon Chrysler Technologies $455M 6/14/96
Southwest Marine Continental Maritime not avail. 6/14/96
GEC-Marconi Hazeltine SII0M | 7/10/9
Tracor Cordant $65-80M 9/26/96
Boeing Rockwell Aerospace & Defense $3.025B 12/6/96
Litton SAIT Division of SAIC not avail. 12/31/96
General Dynamics Lockheed Martin Armament & $450M 1/1/97

Defense Systems

12




GM Hughes Alliant Techsystems Marine $141M 2/28/97
Systems Group
Boeing* McDonnell Douglas $13.3B 8/4/197
‘ Announced/Under Review
Raytheon Texas Instruments Defense $2.95B 7/11/97
Business
GM Hughes Defense : Raytheon $9.5B NA
Business ’ _
Lookheed Martin Northrop Grumman $11.6B NA

*For mergers, acquiring and acquired companies are shown in
alphabetical order. '

After: Defense Science Board Task Force on Vertical Integration
"and Supplier Decisions (1997)

As merger activity increases, larger and largér firms
are being created. In 1995, Boeing and McDonnell Douglas
were in talks to merge (Sterngold, 1995). At the time, both
parties thought the FTC would not tolerate the deal and
discussions broke off. Since then, Raytheon has announced
plans to merge with Hughes"Defense Business ($9.5 billion)
and has acQuired Texas Instruments Defense Systems and
Electronics group ($2.95 billion) (Orwall, Lipin, & Wilke,
1997) . Lockheed gobbled up Martin Marietta and Loral
Corporation increasing its revenue base to $25 billion in
1996l In December 1996, Boeing and McDonnell Douglas
announced pléns to merge. The Federal Trade Commission and
European Union gave final approval for the merger in'July’
1997 which will create a $48 billion revenue firm with

223,000 employees (“Boeing Completes,” 1997) . On July 3,
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1997, Lockheed announced plans to buy Northrop Gfumman
Corporation for $11.6 billion. These events have
consolidated the industry down to three powerhouse aerospace
defense firms. One industry analyst coﬁmented, “We're
getting to the time in the cycle where there are very few
contractors, especially at the prime contractor level...they
have a significant amount of control over the process” (Liu,
1997). BAppendix I shows a comprehensive timeline of defense
firm merger history since 1980. As a result of these events,
DOD has taken an active interest 1in defense industry
consolidation.

2. DOD Role in Mergers

When defense firms propose a merger, several processes
begin. The firm must submit a Hart-Scott-Rodino filing with
the Federal Trade Commission (FTC) and the Antitrust
Division of the Department of Justice (DOJ). These agencies
have 30 days to review the filing and determine if they wish
to investigate further. The agency expressing interest will
conduct the formal review or if both have interest one or
the other will take the lead. The lead agency will then
consult with DOD.

The DOD conducts its review from a customer perspective
focusing on understanding how the'proposed transaction might
affect cost, competition,‘vvinnovation and industrial

capabilities in current and future programs. This review is

14




led by the Under Secretary of Defense for Acquisition &
Technology USD(A&T) in accordance with DOD Directive
5000.62. |

The Deputy Under Secretary of Defense for InduStrial
Affairs & Installations develops recommendations, proposals,
and analysis that provide the economic and business‘rational
for the final DOD decisions and policies cn mergers and
acquisitions in the defense industry. The | military
departments and defense agencies also review the proposals
to identify areas where the firms are currently competing,
may compete in the future and areas that pose vertical
integration issues (DSB, 1997). |

It is important to understand that DOD does not have
the final say in the decision to allow or disallow a merger.
The FTC or DOJ have authority to approve mergers, but DOD's
feedback often results in clauses in the’consent agreement.
DOD's policyIOn mergers has been to review their impact on
the industrial base while the FTC and DOJ évaluate them from
an antitrust standpoint. |

Consolidation and restructuring as cost cutting
measures may cause some firms to lose the ‘capability' to
produce certain products for DOD. When defense firms report
that they may no longer provide a product or service, or are
leaving that line of business completely, DOD must assess

the impacts of such a course of action. DOD may maintain a
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certain level of production for the firm to stay in business
and ensure a source of the product in the future whether it
meets DOD's short term requirements or not. In these
instances, an objectivé analysis for the needed capability
is conducted with guidance from DOD Directive 5000.60),
Defense Industrial Capabilities Assessments (OUSD, AS&T,
1996) . |
DOD only considers preserving a capability that is

needed to support national security. Any program manager Or
service may. initiate an Industrial Capabilities Analysis if
the product or service they buy will become unavailable or
is at risk of becoming unavailable during the lifevcycle of
the program. The latter situation most likely occurs when

firms merge and restructure.

C. LITERATURE REVIEW

Two subsets of 1literature are relevant to this
research. The first explains why firms merge and the
difficulty in assessing their effects on markets. It also
discusses three issues facing defense industry firms today.
The second subset deals with the economists' perspective on
monbpoly and defines abnormal earnings.

1. Merger Theory

Mergers combine two or more firms into one. The
underlying motive for merger activity is to gain profits

(Ravenscraft, Scherer, 1987). William G Shepherd ,(1997)
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breaks down three main reasons for mergers, “market power,
technical economies, and pecuniary economies” (p. 151).
Economies of scale and vertical economies are forms of
technical economies that Can ‘be achieved through merger
activity. However, compared to internal growth and long

[

term contracts, “...the net technical gain from mergers is
usualiy small, zero, or even negative” (Shepherd, 1997,
p.16). Mergers vyield pecuniary economies (money benefits
without improving the use of resources) through lower input

prices, tax and/or accounting rules, and promotional

advantages. Firms seek market power to achieve higher

~profitability. Market power in defense firms is usually

influenqed by the type of merger, either horizontal or
vertical.

a. Horizontal Mergers

Horizontal mergers raise _market power by
eliminating competition between two firms. The Boeing, 
McDonnell Douglas merger exemplifies the horizontal merger
since both companies produce 1large commercial passenger
aircraft. The economic detriment to customers from
horizontal mergers depends on the market share of the firms
and the concehtration ratio of the industry. The  structure
Qf the defense industry has historically been very
concentrated (Ciccotello, 1997). Research done by Joe Bain‘

and George Stigler in the 1950's suggested that industries
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with high four-firm concentrations were anti-competitive.
However, economists Yale Brozen and Harold Demsetz
identified situations where increased profits were due to
“superior efficiency” rather than anti-competitive conduct.
(McChesney, 1993)

Antitrust agencies use the Herfindahl-Hirchmann
Index (HHI) to measure horizontal concentration in a market
(DSB, 1997). Economist Oliver Williamson showed that,
“...even a merger that caused a large increase in monopoly
power would be efficient if it produced only slight cost
reduction” (McChesney, 19§3 p.387). Therefore, high industry
concentration ratios are considered less important as an
indicator of monopoly power in today's antitrust cases.
This partly explains why the FTC approved Boeing's merger
with McDonnell Douglas in July 1997 allowing the new company
to command 70 percent of the commercial airline
manufacturing busineés (Fox, 1997).

b. Vertical Mergers

Vertical mergers add supplier product lines to the
firms existing production chaih. The General Dynamics
acquisition of Teledyne Vehicle Systems combat vehicle
components business in 1996 provides and example of a
vertical merger{‘There is no clear evidence that vertical
mergers increase market power (Shepherd, 1997). A more

difficult task is to actually determine the market effects
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of vertical integration. The following excerpt from the DSB

(1997) highlights the problem.

The Task Force cannot assign a specific value or measure to this increased
vertical integration, as it did not find a way to specifically measure its
degree or scale, or to narrow it to a certain product area. Neither the
industry analysts, antitrust agency representatives, nor members of the
industry who spoke to the Task Force said that they measure industry
vertical integration, nor did they propose a mechanism to do so (D-3).

To expand on merger theory, the following section
disCusses three issﬁes relevant to defense firms' recent
merger activity. |

2. Current Issues Related to Defense Industry Mergers

There are many reasons for merger activity in the
defense industry. This section highlights three of those
issues: i) Market performance of defense firm stock prises,
2) DOD's policy toward paying merger costs, and 3)
Competition. |

a. Defense firm stock market performance

The defense industry has historically expanded and
contracted with defense spending cycles. The difference 1n
today's environment from past declines in spending after

" World War II and Vietnam is that the industry sees this draw
down as permanéﬁt. With the Cold War over and no clear
strategic threats on the horizon, defense spending has no

| 'reason to rise significantly. Nevertheless since 1990, Wal.l

Street has rewarded the defense industry with increasing
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stock prices. Paine Webber's weighted average defense stock
index (including Boeing) has outperformed the Standard and
Poor's 500 index handily in the last six years fModzelewski,
1996) . This notion is counterintuitive given that defense
spending was declining during this period. More puzzling
still is that defense stocks under performed the market
during the Reagan buildﬁp of the 1980's. Figure 2
graphically shows how an index of defense firms outperformed

the benchmark S&P 500.

B S&P 500
B Defense

“ -
g8 8 § g 8 g &8 ¢
‘ Calander Year
PaineWebber's weighted average defense stock index including
Boeing

Figure 2. Defense Industry Stock Performance

This surge in stock performance in the defense
industry directly coincides with an increased occurrence of

mergers in the last six years. Investors see value in firms

20




that consolidate, trim excess cepacity and increase
efficiency.

b. DOD's Merger Reimbursement Policy

The second issue that some industry analysts
believe contributes to merger activity in defense firms is
DOD's policy to reimburse firms for merger costs. In July
1993, DOD allowed defense ‘contractors to charge
restructuring costs to transferred flexibly priced contracts
after a merger. These costs eould be charged only if they
were allowable wunder the Federal Acquisition Regulation
(FAR) and if a contracting officer determined that the
merger lowered overall costs to DOD (GAO, l9§7b). DOD in
effect pays for some merger costs that are imbedded in the
price of goods and services it buys. These costs, “...come
in the form of future adjustments to allowable costs for
weapons systems” (Fialka, 1996, p.Al7).

Reimbursements only occur after the mergef is
cOnsummaﬁed and after the firm's projected restructuring
savings are certified by the Under Secretary of Defense for
Acquisition & Technology (USD,A&T). The five mergers
approved by DOD for reimbursements haﬁe spent $849 million
for restructuring activities. As of September 30, 1996, the
Defense Contract Audit Agency (DCCA) estimated that DOD
reimbursed  about $179 million to contractors for

restructuring costs, but realized savings of $347 million
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since July 1993 (GAO, 1997b); Preserving competition in the
defense industry is the third and final issue.

c. Competition

From an economic standpoint, competition should
drive down costs and create incentive for innovation. The
acquiring firm's goal in most-merger decisions is to enhance
or preserve their competitive position in their market. In
an environment of declining defense spending, defense firms
claim that they need to be big to afford to win contracts
and have enough money left for research aand development
(R&D) (Cole, 1996). Some pundits argue that having only a
few huge contractors will weaken DOD's négotiating power and
lead to higher  prices (Egan, 1996). While DOD's position
supports consolidation, its 1996 annual réport recognized,
“Consolidation carries the risk that DOD will no longer
benefit from the competition that encourages defense
suppliers to reduce costs, improve quality, and stimulate
innovation” (GAO, 1997a, p.21).

There exists differing views on the need for
competition, even among federal agencies. Concerning the
industry trend toward consolidation, Cole (1996) quoted the

FTC Chairman:

It’s very hard to work out a cartel where you’re talking about weapons
systems that are different from each other in a bid market in which there’s
only one buyer, and that buyer has the right by law to check your books,
require re-bids, and do cost-benefit analysis (p. Al).
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A Defense Science Board 1994 report on
consolidation challenges this view. The report concludes
that competition is preferred 6ver DOD's regulatory and
auditing procedures to ensure the best mix of price and
quantity (GAO, 1997a). Norman Augustine, Chairman of
Lockheed Martin, has endorsed industry consolidation to
achieve efficiencies since the early 1990's. He believes
that consolidation is healthy, and states, “It's_better to
have two strong companies than ten inefficient ones” (Egan,
1996, p.51). In its 1994 report to DOD on the antitrust
issues of defense industry consolidation, the Defense

(43

FScience Board stated, reducing the number of firms
capable of developing a suitable design for a new weapon
system may lead to higher prices, poorer products, smaller
advances in technology, and a reduction in the number,
variety, or quality of the proposals that companies submit
to DOD” (GAO, 1997a, p.22).

3. Monopoly Theory

This section reuiews literature relevant to mohoﬁoly
theory and introduces the key concept of abnormalkearnings
whicﬁ is the basis for the empirical research donducted
later in this thesis. George J. Stigler (1993) defines
monopoly as, “an enterprise that is.the-only seller of a

good or service” (p. 399). The monopolist sets a price that

yields the largest profit and freely does so in the absence
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of competition. Pure monopoly has just one firm that is
 protected by high barriers to entry and inelastic demand.
Familiar examples of monobolies are electric, water, and
cable television companies that exist with the help of
government regulations. Pure competition exists on the
opposite pole from monopoly.

Effective competition requires strong mutual pressure
among firms and relative équality of size and market share.
Structurally, many firms must exist so that they can not
collude in price setting. There should be a minimum of five
comparable firms in a market for effective competition
(Shepherd, 1997). A high number of firms ensures that no oﬁe
firm is dominant and new competitors may easily enter the
market. Industry structure varies considerably between these
two extremes in any given markeﬁ.

Monopoly power allows firms to set prices higher than
in competitive markets yielding profits in excess ofball'
costs, including their cost of capital. Economic theory
concludes that industries with high seller concentration -
monopolies - “are likely to charge higher prices and earn
higher profits than industries with low concenﬁration”
(Caves, 1992 ,p.14). Most of the economic literature fefers
to monopoly profits as economic rent, pure profit, or excess
profit. Since competitivebfirms earn only a normal profit,

earnings to cover all costs including the cost of capital,
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abnormal earnings are the eérnings a firm reaps in excess of
a normal return on capital.

Competitive firms may'earn a small degree of abnormal
earnings in the short run, but easy entry into a given
market}allows competitors to lower prices and return these
profits to =zero. Monopolistic firms effectively continue
collecting abnormal‘earnings as long as entry into a market
remains difficult. The defense industry requirement for
capital intensivé, specialized production equipment, acceés
to‘scientific and engineering talent, and the highbcosts of
preparing contract propoéals all decrease the 1likelihood
that new firms will enter the market (GAO, 1997a). Monopoly
contributes to many negative societal effects, but this
research only tries to measure the level of abnormal
earnings defense firms are collecting that may be due to
mergers. |

The source of abnormal earnings for a monopoly is

illustrated in Figure 3. The intersection of the éupply and
demand curves, Point A, vyields competitive firms normal
profit through market price and quantity, P, and Q.. Based
on wﬁere its marginal revenue equals marginal cost, Point B

on the demand curve, the monopolist sets price and output,

P and Q. Since the price has been raised to customers,

the rectangle EBCD represents the increased dollar payments
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consumers pay. The monopoly retains these dollars as their

abnormal earnings. There is also a welfare loss to society
represented by triangle BAC that results from resource

misallocation caused by monopoly power (Shepherd, 1997).

ce ($

Pri

Market Supply Curve
(Monopolist Marginal Cost)

. Q Quantity

After: Shepherd (1997, pp. 45,46)

Figure 3. Monopoly Pricing

Beyond the potential .for paying higher prices for goods
and services, there is one additional effect of monopoly
power with critical ‘importance to DOD. There exists two
diverging 6pinions on monopoly power's effect on Research
and Development (R&D). William Shepherd describes the

negative effects from monopoly in this passage:
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A monopoly is under less pressure to invent new products or methods, and
so the generation of new ideas becomes voluntary. The pressures are also
less to translate new ideas into practical innovations. In fact, the pace of
innovation will be retarded, because innovations destroy the value of the
monopolist’s existing products and processes. By altering the incentive
structure, monopoly discourages innovation (p. 46).

In contrast, Levy (1993) cites Joseph Schumpeter's
argﬁment that since a monopoly reaps all the benefit from
R&D, it will have an incentive to invest more heavily in R&D
than a firm in a competitive industry. Competitive £firms
have 1little incentive to engage in R&D since discoveries
would be quickly imitated by other firms. A competitive firm
would only receive a small share of the benefits from its
R&D expenses. “The monopolist shares the benefits of his R&D
with no other firm and will use a portion of its excess
profits to invest in R&D” (Douglas, 1982 p.225).

Using Schumpeter's theory, DOD would prefer
monopolistic firms who invest their own capital in R&D over
a highly competitive market. However, the’ pricing power
afforded to the monopolist is detrimental to DOD's attempt

to keep weapon systems costs low.

D. SUMMARY
Shrinking defense procurement budgets have caused the
defense industry to consolidate as firms seek to increase

their market share. The profit motive has culminated in a
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highly concentrated defense industry ruled by three
aerospace behemoths; Boeing, Lockheed Martin, and Raytheon.

DOD reviews all mergers from a customer . perspective
while FTC and DOJ reviews evaluate mergers from an anti-
tfust standpoint. Research by Bain and Stigler suggested
that industries with four-firm concentrations were anti-
competitive. Conversely, Brozen and  Demetz found
circumstances where increased profits by concentrated
industries were due to superior efficiency. Industry
concentration ratios and measures of vertical integration
are not effective in assessing monopoly power.

Economic theory suggests that monopolies earn abnormal
earnings through power to set prices above those offered in
a competitive market. If the defense industry displays‘such
power, it would have negative effects on DOD's ability to
receive the best value for its defense dollar.

In Chapter III, the research turns to the stock market
valuation and accounting data of defense firms to measure
expected abnormal earnings. The Edwards-Bell-Ohlson (EBO)
model is introduced ’as the procedural tool to measure

abnormal earnings.
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III. EDWARDS-BELL-OHLSON (EBO) MODEL

A. OVERVIEW

The intent of this thesis is to analyze merger activity
in the defense industry in terms of its impact on the market
or monopoly power of the defense industry firms engaged in
the mergers. A central premise is that market power will
manifest itself in the ability to produce abnormal earnings.
Thus, the impact of a merger can be assessed by observing
changes in anticipated abnofmal earnings reSulting from the
merger. This chapter introduces the EBO model, which will be
used as the framework for determining abnormal earnings.

The chapter first introduces the EBO model as it exists
in the literature, as a model for determining the intrinsic
vaiue of a firm, and hence stock value. Thé model is then
transformed to a form that can be used to determine measures
of expected abnormal earnings.

The original Edwards-Bell-Ohlson (EBO) model was

developed by Columbia UniVersity prdfessor James Ohlédn‘to
analyze a firm's market value as it relates to future
earnings, book values and dividends (Ohlson, 1995). The
model employs abnormal (sometimes referred to as residual
earnings or income) earnings as a variable that influences
firm value. Professor Ohlson provides this deséription of

the EBO model:
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This accounting based performance measure is defined by earnings minus a
charge for the use of capital as measured by beginning-of-period book
value multiplied by the cost of capital (Ohlson, 1995, p.662).

Professor Lee of the Universiﬁy of Michigan
successfully applies the EBO model to estimate value per
share of publicly traded firms (Wooley, 1997). His analysis
has discovered over and undervalued stocks in relation to

current stock price using the model.

B. ORIGINAL MODEL
The EBO model is mathematically identical to the
present value of future dividend models (DDM) and equivalent
to the present value of Discounted Cash Flow model (DCF)
(Lee, 1996). The EBO model measures wealth creation through
reinvested earnings verses wealth distribution through
payment of dividends. EBO's focus on only residual income
and not the entire future cash flow gives it a primary
advantage over using a DCF mode1  This property was the
critical criterion in choosing the model for this research.
The EBO model in simplest form is shown as the

equation below:

Firm Value at time t = Book value of equity at time t +
Present value of all future abnormal earnings

This conceptualization of firm value rests on three

assumptions adopted by Ohlson (1995):

e The present value of expected dividends determines
market value.
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e Dividends reduce book value without affecting
current earnings.

e Abnormal earnings are current earnings minus a
charge for the use of capital.

The most general representation of the model is shown

in Equation 1:

Ei—(rxBo) Ez—(rxB1) Es— (1exBs)
+ 2 + 3
(1 + I'e) (1 + I'e) (l + I'e)

Po=Bo+ (1)

'Where:

P; = Firm value at time t
E: = Earnings at time t
B; = Book value at time t

r. = Cost of Equity Capital

Book vélue is based on accounting numbers from
financial statements, and assumes the cleah surplus relation’
that says, “a firm's book value should be‘changed only by
dividends and earnings” (Lee, 1996 p.33). Thus, Book value
at time t = By = Bg-1 + Eg - Dg, where, Dy = Dividends at
time t.

A firm generates abnormal earnings when it earns a
higher than “normal” rate of return on its equity. A normal

rate of return is a return equal to the cost of equity
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capital (xe). Thus, abnormal earnings in any period is
represented by:

Abnormal Earnings = Earnings - (Cost of equity capital

x Beginning book value)

| or:

Abnormal Earnings = Ey - (re x Be.j)
Conceptually, the mddel simply éxpresses the relationship
between three items: Firm Value (P), Book Value (B), and
Future abnormal earnings, such that:

Pt = Bt + PVFAE where,

PVFAE = Present Value of Future Abnormal Earnings

or:

Ei— (resz - 1)
PVFAE = Z——(E’:)t——

If a firm could only earn a normal return equal to its cost
of equity capital on its book valﬁe, then abnormal earnings
would be zero. Thus, Py would equal Bg; there would be no
reason for investors to value a firm (P¢) above its current
book value (By). Firm value should exceed book value only
to the extent of future abnormal earnings that could be
generated on the book value. The degree to which Py exceeds
Bt would depend upon the amount and timing of the expected
abnormal earnings.

| These same relationShips introduced in Equation (1) can

be expressed in terms of rates of return, where:

Normal rate of return =r,
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E:

B:-1

Actual Expected rate of return = ROE, =
And: '

Abnormal rate of return = AROE, = ROE; - r,

Thus, Equation (1) can be rewritten in terms of Rates of

Return (ROE)as in Equation (2) below:

(ROE1—t) . (ROE:-1) o (ROEs-1o)

2
(+r.) A+r)y  (d+n) (2)

P0:Bo+

or in terms of Abnormal Rates of Return (AROE) in Equation

(3):

(AROE) .  (AROE:) . (AROE:)

Po=Bo+ +
° (+1)  (1+r)? O (A+r)

Ba... (3)

In this formulation, the numerator terms of the model
are nothing more than the abnormal rate of return times the

book value. The denominators discount the abnormal earnings

by the appropriate discount rate, the cost of capital. Note

that Equation (2) is a most general representation of the
model. It permits different ROE's in different periods,
changing book values (By) in different periods, and further

permits abnormal earnings to persist indefinitely.
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.C. MODEL TRANSFORMED

An integral part of this research involves transforming
the standard EBO model from its original purpose of
forecasting stock price to forecasting abnormal returns of a
firm. Ultimately, this is accomplished by rearranging the
terms in the original model to solve for AROE instead of
firm value. Since abnormal earnings may signal monopoly
power, the model provides é‘ procedural tool to @ analyze
defense firms pre and pbst—merger.

There are two steps in solving for AROE. The first is a
straight forward conceptual transformation based on the idea
that:

Firm Value - Book Value = Present Value of Future Abnormal Earnings

or:
P.- B,=PVFAE
The second requires answering the question: If the present
value of future abnormal eérnings (PVFAE) is known, how can
the annual rate of abnormal return (AROE) be determined? For
any single value for PVFAE, there are an unlimited number of
patterns for future earnings that could produce the given
PVFAE. Those patterns would result from various combinations
of re, Bt and ROE; extended over various future years.
Transforming PVFAE into é yearly measure of AROE requires
four assumptions; 1) the security market is efficient, 2)

annual return on equity is constant, 3) book value grows at
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a constant rate, and 4) monopoly power implies the ability

to earn abnormal earnings indefinitely.

1. The Security Market is Effiéient

Market stock prices (P) can be used as the fair value
or intrinsié value of a firm if the Efficient Market
Hypothesis (EMH) is assumed to hold. EMH states that stock
prices accurately reflect all available information about

the firm (Dyckman & Morse, 1986). Therefore, a firm's stock

price reflects the investors' best evaluation of a firm's

earning power by discounting earnings (and dividends) into

the current market value of the stock. Hence, current market

‘price can be used to determine a fair measure of PVFAE.

2, Annual Return on Equity is Constant

The EBO model permits ROE to change over time (ROEq,
ROE,, etc. in equation 2) without restriction. When usihg
the EBO modél in its original form to estimate intrinsic
value, a single value (Pg) can be determined from any set of-
future returns (ROE;, ROE;, etc.). Normally, ROE is
estimated wusing individual vyearly earnings forecasts
generated’ by independent securities analysts. Therefore,
the EBO model permits changing yearly values for ROE.

In this application, constant ROE is assumed from a

practical purpose. It permits a single ROE measure to be

determined from a single PVFAE measure. Without this

assumption, the calculation of a single annual return figure
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is not possible. Given this assumption: ROE; = ROE; = ROEj,
etc., and AROE; ='AROE2 = AROE;, etc.

3. Book Value Grows at a Constant Rate

The EBO model permits book value vto change over time
(Bg, By, By, etc. in equation 2) without reétrictions,
except that By = By.; + Er - D¢. The rate at which Bt grows
depends upon Ey - D¢, the portion of earnings retained or
not paid out as dividends. For simplicity, and following
typical usage, the rate of gfowth in book wvalue is assumed
constant. Growth for this model reflects the portion of
earnings that are reinvested as retained earnings by the
firm and show up in the book wvalue. This is equi\}alent to
assuming a constant dividend payout rate and a constant
retention rate. The following notation is consistent with
these assumptions:

k = Dividend payout rate

(1-Kk) = Retention rate = (E - D)/E

g = growth rate of B = (1-k)*ROE

Rewriting equétion (2) incorporating the assumptions of

constant ROE and g renders Equation (4):

(ROE-r1)_  (ROE -r.)

., (ROE-r1.)
(+1)  (+r)

Bo(1+g)° + (l+re)3

Po=Bo+ Bo(1+g)’...  (4)
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Substituting AROE for (ROE-re), dividing by Bgy, and
subtracting 1 from each side of Equation (4) leads to

Equation (5).

P _ (4ROE) (AROE)X(1+g) (AROE)(1+g)
R e T S T P S S

(5)

4. Monopoly Power Implies the Ability to Earn
Abnormal Earnings Indefinitely.

The general EBO model accommodates all assumptions

regarding the period of time over which abnormal earnings

may be expected to exist. The model can represent a

perpetuity or stop at a finite number of years depending on

" the assumptions wused. For example, Lee (1996) uses

analyst's earnings forecasts to project growth in ROE.

Normally, he allows the ROE rate to revert to the industry

~average after the eighth year of forecasts. This is

consistent with abnormal returns being eroded away as other
firms innovate or enter a competitive market.

All firms ‘have the ability to earn some level of
abnormal earhings in the short run until market forces
revert to equilibrium. This version assumes a competitive
market with no entry restrictions. In a truly competitive
market, a firm should always generate an ROE equal to its

cost of capital, in perpetuity. In contrast, a firm with

- monopoly power would be able to restrict competition, resist
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the forces which would return earnings to normal, and hence
generate abnormal earnings indefinitely. This idea is
consiétent with abnormal returns being a perpetuity as in
the EBO model. Thus, this research assumes that defense
firms will earn abnormal earnings in perpetuity‘due to the
difficulty competitors have ehtering the market.

If AROE 1is treated as existing indefinitely, a
perpetuity, then the right hand side of Equation (5), PVFAE,

simplifies algebraically to Equation (6) .

ﬂ_ = PVFAE‘z (AROE) _ (ROE -r.)
Bo te— g re—g

(6)

Soiving Equation (6) for ROE transforms the model into
equation (7), a form that provides an annual value for
return based on the expectations embedded in the stock
price. Equation (7) is the basis for the research and will
be applied to éssess the changes in returns fdr defense

firms involved in merger activity.

I *P

= ' (7)
B+(1-k)(P-B)

ROE
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Subtracting the cost of capital from the ROE in turn
measures the abnormal portion of return.
VAROEt = Abnormal return = (ROEy - rg)
Therefore, the basic variables required to solve for
‘abnormal return consist of: stock price, dividend payout

ratio, book value, and cost of capital.

D. SUMMARY

EBO is a proven accounting valuation model that focuses
on wealth creation not wealth distribution; Monopoly power
manifests itself in the ability of firms to command abnormal
earnings. The transformed version of the EBO‘model provides
the tool to segregate abnormal earnings of defense firms.
Chapter IV discusses the methodology for conducting the
research which will analyze abnormal returns of defense

firms involved in merger activity for monopoly power.
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IV. METHODOLOGY

A. OVERVIEW

This chapter'explains the methods used to conduct the
research. Data analysis was donducted in‘five steps. First,
an investigation of monopoly power required a method to
- measure the abnormal earnings of defense firms. Chapter III
discussed the model selected for this purpose. Transforming
the EBO model provided a usable tool for the analysis and
guided the data collection phase of the research. Second, a
sample of defense firms involved in major mergers was
selected. Third, market data, industry data and financial
data from these firms was collected from various sources and
entered onto spreadsheets to calculate variables needed for
the EBO model. Fourth, the data was smoothed and made
consistent across the population for inclusion in the modei.
Finally, abnormal earnings were caiculated for eacﬁ firm and

analyzed between periods in the mergervprocess.

B. SAMPLE FIRMS AND MERGER EVENTS

1. Sample Identification

Since the objective of this research was to analyze the
impact of defense industry ﬁergers, the- sample selection
~focused. on the aerospace and defense industry group as

listed by such investment resources as Value Line and
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Forbes. The primary criteria for selecting the sample are

listed below:

e Only merger/acquisitions with a dollar value over $2
billion were included.

e Each firm prior to the merger derived over 25% of
its revenue from defense related sales (Defense News
1995, 1996, & S&P 1993, 199%4).

e Each firm prior to the merger was among the top 20
U.S. defense firms measured by total defense sales for
the year analyzed (Defense News 1995, 1996, & S&P 1993,

1994) .

e Firms were separate public companies with individual
stock prices before and after the merger.

e The merger announcement occurred no earlier than
1994.

These restrictions limited the sample size because many
acquisitions involve only the defense segments of a larger
company. For example, Northrop Grumman's $3.6 billion
acquisition of Westinghouse Electronic Systems in 1996 was
not analyzed since no separate financial data or stock price
existed for that division 6f Westinghduse.‘ Based on the
above criteria, seven merger/acquisition events were
selected involving 12 separate firms. By Aﬁgust 1997, the 12
initial firms had consolidated into only five with two more
mergers still pending. Table 2 lists the selected firms and
includes the date of the announcement and effective date the
merger was completed. The gquoted wvalue is the tbtal amount

of stock, cash or combination of the two the acquiring firm
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paid for the acquiree. Acquiring firms are listed above the

acquiree. The right side of the table shows the name of the

merged firm.

Table 2. Selected Mergers/Acquisitions

Selected Mergers/Acquisitions

Firm/(Symbol)

Date

Announced

Date
Merged

Firm/(Symbol)

Northrop Corp. (NOC)
Value: $2.1B
Grumman Corp. (GQ)

Lockheed Corp. (LK)
Value: $9B
Martin Marietta (ML)

Raytheon (RTN)
Value: $2.3B
E-Systems (ESY)

Lockheed Martin {LMT)
Value: $7.6B
Loral (old) (LOR)

Boeing (BA)
Value: $13.3B
McDonnell Douglas (MD)

Raytheon (RTN)
Value: $9.58
Hughes Electronics (GMH)

Lockheed Martin (LMT)

Value: $11.6B
Northrop Grumman (NOC)

10-Mar-94

30-Aug-94

3-Apr-95

_ 7-Jan-96

15-Dec-96

16-Jan-97

3-Jul-97

15-May-94

15-Mar-85

8-May-95

29-Apr-96

4-Aug-97

NA

NA

Northrop Grumman (NOC)
Lockheed Martin (LMT)
Raytheon (RTN)
LockheedAMartin (LMT)

Boeing CompanAy (BA)

Raytheon (RTN)

Lockheed Martin (LMT)

2.

Time Period Covered by the Merger Sample

Prior to 1994, no merger of publicly traded defense

firms was valued above $2 billion. Table 1 in Chapter II
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listed 38 notable defense mergers since 1994. Of those, 24
did not involved separately traded public companies and 28
were below the 82 billibn threshold. The selected sample
represents all mergers above $2 billion since 1994 that
could be analyzed using stock prices. The $2 billion value
cap 1is justified by the need to :analyze iarge defense
companies and also to keep the sample size within the scope

of data collection constraints.

C. STRUCTURE OF THE ANALYSIS

Mergers occur at different times and ‘span varying
periods of time before they are consummated. Even after they
are consummated, activities are on going‘in both firms to
combine their operations. With that in mind, mergers become
an oﬁgoing process rather than a single event. This trait
required that certain stages in the merger process be

defined for analysis. The stages chosen are listed below.
e Premerger Period |
e The Announdement Date (Immediate effect)
e Interim Period (Fully digested effect)

e Post-Merger Period 1 (Immediate expectation of new
firm)

e Post-Merger Period 2 (Slightly digested expectation
of the firm)

In addition to identifying the process each merger

undergoes, time constraints for the pre and post-merger
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stages were specified to make analysis of each one
consistent. Figure 4 illustrates this concept though a

timeline approach.

Premerger Interim  Post-Merger Post-Merger
I' Period Period I Period 1 I Period 2 I |
" | e
Qtr Annual
-Consummation ' Report
\/
Amnouncement
Date

Figure 4. Merger Event Timeline

Each stage along the timeline offers a new set of data
to base the analysis of abnormal earnings for the firms
involved in the mergery proéess. Excel spreadsheets were
constructed to evéluate the value of each firm's abnormal
earnings over the merger stages. The following discussion
describes the merger stages.and presents  a methodoiogy for
choosing them.

1. Premerger Period

The pre—merger period’was constrained to the trailing
three months ﬁrior to the announcement date. This period
provided enough data for use in the EBO model and reflected
the most recent status of the firms' book value, stock

price, and cost of capital just prior to the merger
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announcement. The research assumes data from this period,
particularly stock prices, are “clean” of the affects of
information about the pending mergef.

2. The Announcement Date

The announcement date is the point where the market
officially becomes informed of a forthcoming merger. Merger
announcements send signals to the market. If the
announcement 1is anticipated by the market, then the
information has no affect since the knowledge of the merger
is already reflected in the stock price (value) of the firms
involved. When the announcement is not anticipated, the
content of that information causes immediate reaction in the
market. Investors reassess the future earnings prospects of
the firms involved and stock prices change accordingly.
Therefore, it makes sense to evaluate what effect, albeit
“immediate”, the announcement information had on the market
and the investors' expectations of a firm's ability to earn
abnormal returns. To capture this effect reQuires a
comparison of abnormal earnings before the merger
announcement with abnormal earnings assessed the date
investors could aét on the knowledge of the merger
announcement information.

3. Interim feriod

The interim period was defined as the period between

the merger announcement and the consummation of the merger.
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The length of this period varied from merger to merger. This
period is significant in the sense that the time before the
consummation gives investors opportunity to “digest” the
news of the merger and change their assessment of firm-

value. An assessment of abnormal earnings during this period

would likely differ from the assessment at the moment of the

announcement. This difference would represent the market
adjusting its expectations of future abnormal earnings of
the participating firms as a result of “fully digesting”
information concerning the forthcoming merger, rendering a
more accurate measurement for analysis. The two most
recently planned mergers between Raytheon and Hughes Defense
and Lockheed Martin and Northrop Grumman are still in the
interim stage. Data up to 30 September 1997 was used for the
analysis for these two mergers.

4. Post—Mefger Period 1

The first post-merger period is defined as the time:
between the consummation of the merger and the ending date

of the new firm's next quarterly financial report. The

- merger is not over until the new firm absorbs the plants,

equipment, and employees of the acquired firm. The post-
merger period then could be six months, one year, or five

years depending on how long that takes. However, the market

anticipates these events and values a firm accordingly. The

first data available for the newly merged firm will permit a
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fair initial assessment of the expected abnormalvearnings.>
Hdwever, using the same line of reasoning applied earlier
to the measurement at the announcement date, this period
would render a “first impression” or “immediate” reaction to
the new firm by the market.

The new firm at this point is probably struggling with
a new capital structure, redundant facilities and functions,
and differing corporate cultures. No doubt, the market will
recognize this to some extent, but uncertainty about the
future may be high.

(Boeing's post-merger results with McDonnell Douglas
are only available through this period.)

5. Post-Merger Period 2

A second post-merger period was defined to provide a
more “digested” measure of abﬁormal earnings later on the
timeline. The period is short enough té iSolate éffects of
the individual merger analyzed yet long enough to allow the
new firm to absorb the acquired firm and restructure at
least some of it's processes. The second period begins at
the end of period one and extends to the new firm's first
annual report. This period allows for at least six months‘of
data from four of the seven mergers.

Several firms énalyzed from the sample have engaged in
more than one merger. Subsequent mergers by the same firm

provided an extended sequence of observations over time for
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that firm. For instance, post-merger results exist for the
Lockheed/Martin Marietta merger in 1995. The new Lockheed
Martin also has abnofmal returns calculated from 1996 data
for analysis with the Loral merger. . In addition, Lockheed
Martin has abnormal earnings calculated from 1997 data for
the Northrop Grumman deal. Other observations of abnormal
earnings from subsequent mergers can be used with Raytheon
and Northrop Grumman to aésess the longer term effects of

their merger activity over time.

D. DATA COLLECTION

Data collection focused on two themes: 1) what data to
use, and 2) from what time period was it to be collected.
First, the data had to provide values for the variables of
the transformed EBO model. Chapter III described these
variables as: stock price, cost of equity‘ capital, book
value, and dividend payout ratio. Second, the data had to
provide values for the variables for each of the five stagés
in the merger process outlined above. The following sectioﬁs
describe the types of data collected and sources.

1. Stock Prices

Stock pricés for currently traded firms were fairly
easy to attain from Internet charting and quote servicés
(DLJdirect, 1997). Media General Financialb Services
provided monthly stock price data on S&P 500 companies

current wuntil April 1997 (MEGA Insight, 1997). Finding
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historical stock ©price information for “Dead Wood”
companies, those that were merged with other firms and
ceased to trade publicly, proved more difficult.

Once a company is de-listed from an exchange, most
Internet quote services drop the symbol and the associated
data. Reference publications such as Moody's, S&P Stock
Encyclopedia and Value Line only list stock prices of firms
in yearly or gquarterly high and lows. This gap in data
required a detailed search of the Wall Street Journal on
microfilm dating back to 1994 to capture price data for the
earlier mergers.

2. Cost of Capital Data

Theoretically, the cost of equity capital consists of
two components, a risk free rate and a risk premium,
specific to an individual firm. The cost of capital aﬁd its
calculation is discussed in more detail later in the
chapter, but data collection related to both components was:
necéssary.

a. T-Bill Rates

The analysis used three month treasury bill (T-
bill) rates for the risk free rate of return in the cost of
capital calculation. The US Dept. of Treasury maintains an
historical 1listing of all bill and bond yields at their

Internet World Wide Web site (DOT, 1997). Although - some

data was available for weekly auctions of the T-bill, the




same level of detail was not provided previous to 1995.
Also, most of 1997's data was not posted on the Treasury's
Web Site. Charles Schwab Investor Services On Line provided
tréasury rate data the most recent yields"through 'its
information agreement with First Call. - Appendix (B)
contains a listing of the average monthly three month
treasury bill vyields wused for the cost of capital
calculation. |
b. Industry Risk Premium Data
The analyéis used a comprehensive list of risk

premiums calculated for individual industry groups according
to their Standard Industrial Code (SIC) (Woolley, 1997).
Moody's Profiles of S&P Companies on CD ROM, found in the
Knox Library, éontained the best listing for SIC éodes for
the‘sample defense firms. However, different rating systems
characterizé a firm's business differently. It is not
accurate to group a single firm into one SIC since it may
pursué diverse lines of business. This is the case with all
defense firms analyzed. Therefore, a composité risk premium
was calculated to derive the cost of capital. The method
used is described later in this chaptér.

3. Book Value

The book value of the selected fifms was calculated by
subtracting the sum of the total liabilities and preferred

stock (if any) from the accounting value assigned to its
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total assets. Thié value was divided by the number of fully
diluted shares outstanding to render the book value per
share. The firm's financial data was taken from the balance
sheet on relevant quarterly and annual reports. All firms
responded to the researcher's request for hard copies of
current and previous financial reports. Where gaps in the
data existed, the Securities and Exchange Commission's (SEC)
World Wide Web EDGAR database provided many of the essential
company reports, in some cases dating back to 1994 (SEC,
1997). Other sources included historical data from Value
Line and S&P Company Profiles for the “Dead. Wood” firms
(Value Line, 1994, & S&P, 1993-1996).

4. Divideﬁd Payout Ratio

The dividend payout ratio is the percentage of net
income the firm pays out in the form of dividends. It was
used to calculate the constant growth rate for the EBO model
based on historical data. The dividend payout fatio is
calculated by dividing the dividend paid in a given
reporting period by the net income or earnings in the same
period. Financial data was taken directly from the firm's
Income Statement, when available, and from historical data
published in the S&P Stock Market Encyclopedia (1993-1996)
and Value Line (1994). The historical growth rate used in
the analysis was calculated using annual financial data

since 1990, as discussed later in the chapter. (The company
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data tables in Appendix B show the dividend payout ratios

for the ending date of the corresponding annual and
quarterly periods. However, this figure is provided for

reference only.)

E. NORMALIZING EBO MODEL INPUTS

The company data sheets in Appendix B <c¢ontain raw
accounting data from specific points in time, (e.g., the
ending date of the financial reporting period). Each
variable used in the EBO model was normalized using a
standard method to represent a value for a given period of
time during the merger process. Therefore, the resulting
abnormal return calculated from the transformed EBO model is
designed to represent a value for a period of time, one of
the stages in the merger process, rather than a single
specific point in time. Specific méthods used for each EBO
variable are discussed next. Individual firm Abnormal
Earnings Worksheets contain the actual inputs and final
results of the applied EBO modelf Chapter V contains these
worksheets..

1. Price

The closing market stock price was used only for the
announcement date. The price was taken from the first full
trading day after the merger announcement was made public.

In some cases, the announcements were made at the close of
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trading on Friday or over a weekend. Therefore, the closing
price from the following Monday was used.

In all period calculations, the model used an average
stock price. Stock prices were averaged using one of two
methods depénding on the time period.

1) For periods of three months or greater:

-Average of firm's monthly high and low price
-Average of the monthly averages calculated
2) For periods less than three months:
-Average of firm's weekly high and low price
-Average of the weekly averages caléulated
In situations where‘merger évents did not fall neatly at the
end of the month, wéekly price data filled the gap to the
nearest whole month. Therefore, some calculations are a
combination of averaged weekly price data and averaged
monthly price data.

2, Cost of Capital

The cost of equity capital (re) consists of two
components:

Cost of Capital (r) = Risk free rate + Risk premium
The cost of equity capital (rg) differs between industries
and individuai firms. In theory, measures of r, should be
firm specific, but “there is little consensus on how this
discount rate should be»determined”.(Frankel & Lee, 1996, p.

8). For this study, the cost of equity capital (re) used
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risk premium values for major SIC's that Lee provided with
the Internet version of Woolley's (1997) Forbes article.
Lee used an established investment model, the Capital Asset
Pricing Model (CAPM), to compute a risk premium for
different industries (Woolley, 1997). Adding this risk
premium to the yield on a 3 month treasury bill (the risk
free rate), renders a fairly accurate cost of equity capital
for a firm (Lee, 1996).

In this zresearch, since all firms in the sample
conducted business in several major SIC's,‘a cbmposite risk
premium was calculated for each firm based on sales volume.
The risk free rate incorporated an average of the three
month T-bill rate in keeping with Lee's usage of the CAPM
model.

a. Composite Risk Premium

The composite risk premium was calculated as a
weighted average of the industry risk premiums for the SIC
codes in which a firm operated, using the firm's percentage
of sales in certain lines of business. Percentage of sales
best represents the firm's resources devoted to those
markets. Sales data was taken from annual reports and S&P
company profiles (S&P, 1993-1996). Table 3 containg Grumman

Corp.'s SIC codes, percent of sales by SIC code, Lee's risk

" premium for each SIC code, and the composite risk premium.
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Composite risk premiums for all sample firms and a

description of each code is contained in Appendix B.

Table 3. Sample Composite Risk Premium Calculation

Percent | SIC Risk Composite
Company S.I.C. |of Sales| Premium Risk Premium
Codes
Grumman Corp. 3721 54% 0.0614 6.609%
1993 7300 18% 0.0622
3812 18% 0.0681
3713  10% 0.0948

Table 3 demonstrates that Grumman Corp.'s
composite risk premium is higher than if attributed only to
SIC 3721 (Aircraft), its dominant line of business. The
composite captures the portion of a firm's business with a
higher or lower risk premiums.

These composite risk premiums assume no major
change in lines of business during a year, except when the
merger 1is consummated. At this point, the new firm's
percentage of sales in each line of business will change.
Therefore, post-merger periods used the risk premium
calculated from data of the combined firm's first annual
report following the consummation. For the perioas prior to
the consummation date, thé original firm's risk premium was
calculated from its last annual report and was projected

forward.
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In Boeing's recent merger with McDonnell Douglas,
Boeing's post-merger risk premium was calculated  by
averaging the two firms premerger risk premiums, since no
new sales data existed. This assumes that Boeing simply
added McDonnell Douglas's business lines to theirs.

b. Risk Free Rate

The risk free rate was based on the three month T-
bill yield. Three month T-bills are sold four to five times
per month. Each auction renders bills with slightly
different discount rates and vyields depending on market
rates. Data for the average monthly T-bill yield from 1993
to September 1997 was collected.

The objective, consistent with measures of price
and book value, was to use a risk free rate associéted with
each merger stage. Time periods of each stage Varied and T-
bill yields <changed daily. Therefore, the analysis
identified the last day of each merger stage as a starting
point for calculating the risk free rate. An average of the
monthly T-bill yield during the three months previous to the
end date of the merger stage was calculated. |

Whole month T-bill yields were used if a merger
stage's end date fell plus or minus ten days from the first
of the month. Otherwise, the weighted average for the
fraction of_a nmntﬁ was determined and then the trailing

three month average was calculated. For example, the
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Lockheed and Martin Marietta merger was consummated on 15
March 1995, ending the interim period. The risk free rate
used for that period was the sum of; (.5) (average March
yield) + (average February yield) +.(average January yield)
+ (.5) (average December yield), divided by three. The
trailing three month average approach standardized the risk
free rate calculation across all merger stages.

3. Book value

A firm's Dbook value changes conetantly based on
operating, financing and investment activities. Book value
calculated directly from accounting data in financial
statements represents a value ohly for the ending date of
the report. The objective in normalizing Book Value (Bv) was
twofold: 1) to project a reasonable estimate for Bv at the
merger announcement, and 2) to calculate an average Bvayg
across periods of the merger event. Since both price (P) and
Bv are critical variables in the EBO model, accurate results
depended on both inputs meeting up at the same‘point in
time. In other words, if the closing price was used on the
merger annoﬁncement date, then there should exist a specific
book value on that date as well. ‘Similarly, when P is
averaged over a period, Bv should also be averaged over the
same period.

This research used a single methodvto estimate both

point Bv's (for announcement date) and BVayg (for merger
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event periods). First, the change in book values from
adjacent financial reports closest to the announcement date
or end date. of the mergér event period. was calculated.
Second, depending on the period of time involved, Bv's were
extrapolated forward to the target dates of the merger évent
using the change between periods as the slope of a line and
the beginﬁing period's book value as the'yéintercept. Figure
5 illustrates this process as a function of time. |

Values 1in the graph are the actual data wused for
calculating Lockheed.Martin?s point and average book values.
The book valués for 31 March and 30 June are $31.56 and
32.63 respectively. The change in book value between these
two quarterly periods is used to extrapolate é point book
value for 7 April ($31.64) and 7 July ($32.71). The book
value of $§32.71 wés used to calculate abnormal earnings‘for
Lockheed Martin as of the merger announcement date with
Northrop Grumman. The premerger period book value was
calculated by taking the average of the two point values on
7 April and 7 July; the three month period before the

announcement date. This value is represented on Figure 5 as

BVavg, $32.18.
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$32.18 | : Bv
7 97
$3263 oW
exiod
" met%e‘ ?
$31.56 7 Apr 97 '
I | ] |
31 Mar 97 .
1st Qtr 30 June 97 Time
‘ 2nd Qtr

Figure 5. Extrapolating Book Value

Finally, either the point estimate Bv was applied to
the model for specific date calculations or the average
between the merger peried beginning and end date Bv's was
calculated. Utilizing a spreadsheet simplified this rather
straightforward proeess.

All book values used in the analysis were extrapolated
unless the merger event date took place plus or minus 5 days
from a qua_rterly or annual report. For example, Raytheon
announced its plans to acquire E-Systems on 3 April 1995,
only three days from the end date of their 31 March 1995

quarterly report. In this case, the Bv calculated directly
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from the 31 March financial statement was used as the
measure of Bv for 3 April, the merger announcement daté.

4. Growth Rate/Dividend Payout

Recall from Chapter III that the EBO model uses the
firm's earnings retention rate as the measure of growth in
book value and retention rate is a direct result of dividend
payout policy. A firm's dividend policy is typically
consistent in dollar amount. Therefore, fluctuations in the
payout ratib usually depends on fluctuations in earnings.

Annual historical annual data since 1990 was used to
calculate the annual‘dividand payout ratio. The retention
rate was‘then calculated aﬁd averaged over the years since
1990. Years with negative earnings were eliminated for the
calculation. A negative earnings year 1is most likely” a
result of extraordinary vcharges' against income and not
normal for a going concern. This variable was the only one
that relys on data prior to the merger in the calculation.

The newly rmerged firms without a dividend payout
history were more difficult to assign a retention ratio.
The research assumed they would follow the same policy as
the acquiring firm. Data from Lockheed Martin and Raytheon
support this view since their payout ratios remained
relatively constant after acquiring Loral and E-Systems

respectively. Individual spreadsheet calculations for the
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historical growth rates (retention rate) wused in the

analysis are contained in Appendix B.

F. SUMMARY
A population of twelve firms and seven large, defense
industry mergers was selected for analysis. Data was
collected from a diverse set of | sources including;
established investment reference publications, company
financial statements, government databases, periddicals, and
the Internet. This chapter introduced the merger everit
timeline as a basis for the empirical research. The research
methodology made every attempt to normalize all data aéfoss
the merger periods and between sample firms.
| Chapter V introduces each sample firm, presents the
resulting abnormal earnings expected for those firms over
the range of each merger event, and analyzes those results

in terms of monopoly power.
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V. DATA PRESENTATION AND ANALYSIS

A, OVERVIEW

This chépter is divided into two interrelated séctions,
data presentation and data analysis. 'The data presentation
section chronologically describes each merger and provides a
discussion of the participating firms. It outlines the dates
for the merger stages and characterizes each firm in terms
of its products and size by revenue and percent of defense
sales. The sample mergers' Abnormal Rates of Return on
Equity (AROE) resulting from the transformed EBO Model are
‘presented for each merger stage.
‘The Data Analysis section makés observations and
_interprets the resulting abnormal return in terms of
quantifiable changes between stages in thefmerger proéess.
The analysis’identifiés patterns of resulting AROE measures
and draws conclusions concerning the .mergers effect oﬁ

expectations for future abnormal returns.

B. DATA PRESENTATION

This section describes each‘merger in the sample and
characterizes thé firms involved. First, each description
identifies the dates of the merger event, the value or price
paid for that merger or acquisition, and the method of
accounting used. Second, each firm is “sized” in terms of

total annual revenue and percent defense sales. Also, a
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summary of their major defense programs .  introduces the
reader to the firm's business activities (this relates
directly to the firm's SIC code). Next’, the post-merger firm
is “sized”; again in terms of total revenue and defense
sales. Unusual circumstances are also mentioned if
applicable. Finally, the resulting AROE data for each merger
is presented.

Many numbers and percentages are mentioned in this
section. For ease of presentation and reading, these items
are not cited separately. Rather, a summary of the data
sources is listed in Table 4. In all cases where data was

taken from an alternate source, that source is cited within

the text.
Table 4. Summary of Data Sources
FINANCIAL S&P VALUE LINE DEFENSE ZEGLEY,
REPORTS (1993-1996) | (1994 & 1997) NEWS (1997)
(10K & 10Q) (1995, 1996)
v

Merger Dates
Merger Form v
(Stock/Cash)
Acquisition v
History
Annual v v v v
Revenue
% Defense v v v v
Sales ‘
Company v v v v
Products
Major Defense v v v v
Programs




1. Northrop Acquires Grumman

Northrop Grumman Corp. (NOC) was created when Northrop
Corp. completed its merger with Grumman Corp. by purchasing
its outstanding shares for $2.17 Billion of '$62 per share.
Northrop was not the first to éxpress interest in buying
Grumman. Martin Marietta initially offered $55 pér share
for Grumman on 7 March 1994. Fearful’of losing its core
position .in the declining defense market (B-2 Dbomber),
Northrop counter-offered $60 per share on 10 March 1994.'l
After negotiations between +the two companies, Northrop
sweetened the bid to $62 per share on 4 April which was
;accepted by Grumman stockholders. Grumman's shares ceased
trading after Friday, 15 April 1994 once Northrop had
tendered 93.4 percent of Grumman's stock. The merger was
officially consummated with the SEC-(HI 18 May 1994; the
shortest interim period of the seven ‘mergers
analyzed. (“Northrop Says”, 1994)

Grumman Corp. designed and manufactured military
aircraff, space systems, electronic‘systems, and provided
information services. Approximately 90 percent of Grumman's
$3.2 billion 1993 revenue was in defense sales. In 1993,
Grumman's major programs included: productién of the EA-6B
and E-2C Hawkeye, upgrade work to its F-14 and A-6 aircraft,
development of the E-8A Joint STARS, electronics for
‘aircraft, and computerized test equipment. Gruﬁman also

fabricated and sold aluminum truck bodies.
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Northrop Corp. produced 40 percent of the components

for the F-18 aircraft, manufactured the B-2 aircraft, and
made fuselages for the 747 airliner. Total revenue in 1993
was $5 billion’ with 90 percent going to defense sales.
Electronics and communication activities made up 12 percent
of sales which included the désign and construction of
broadcasting stations, and manufacturing avionics for
aircraft and missiles. Northrop's B-2 production accounted
for 50 percent of sales in 1993 and a total production of 20
aircraft was to be completed in 1997.

Northrop Grumman restructured into five segments during
1994; military airCraft, B-2 stealth bomber, electronics and
systems integration, commercial aircraft, and data systems.
The merged firm had total revenué of %6.7 biilion in 1994
and ranked fourth in U.S. defense revenue for that year.
Table 5 provides the variables used for the Northrop,
Grumman merger with the resulting AROE expressed in

percentage terms.
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Table 5. Northrop, Grumman Merger Results:
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2. Lockheed Corp. Merges with Martin Marietta

Lockheed Martin (LMT) is a result of Lockheed Corp.
(LK) merging with Martin Marietta (ML) on 15 March 1995 with
the issuance of new LMT stock worth $9 billion. Lockheed
stockholders received 1.63 shares of new LMT stock for each
share of Lockheed, while Martin Marietta stockholders
received new LMT shares on a 1:1 basis. The merger was
announced on Monday, 29 April 1994 after the close of
trading. LMT began trading on 15 March 1995 when the merger
was consummated.

Martin Marietta's strength was in electronic systems
found in many weapons systems. Total'revenué in 1994 was
$9.8 billion, 80 percent bf which was to defense sales.

Martin Marietta's major programs included: the Titan and

Atlas space launch vehicles, satellite and spacecraft
systems (including the external tanks for the space
shuttle), missiles, defense electronics encompassing -

navigation and targeting systems, ship combat systems, radar
and control systems. Theyv were also a major aircraft
compbnent manufacturer and assembler.

Lockheed Corp.'s strength was in assembly of aircraft
and other weapons systems. Total revenue in 1994 was $13
billion with 64 percent going to defense sales. Lockheed's
major programs included: the F-16 and F-22 fighter aircraft,
F-117A stealth fighter, C-5, C-130, C-141 transports, P-3

anti-submarine ajircraft, various classified defense
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programs, Trident submarine launched missile, Milstar
satellites, and other space programs.

Both‘companies had an acquisition strategies prior to‘
this merger. Lockheed purchased General Dynamics fighter
aircraft business in 1993 for $1.52 billion. Martin Marietta
| acquired General Electric;s aerospace division for $3.05
billion in April 1993, and General Dynamics space systems
division in December 1993 for $208 millibn.

Lockheed Martin's 1995 annual report recorded total
revenues of $22.8 billion. Lockheed Martin became the number
one defense firm worldwide when ranked by defense sales for
1995 with $14.3 billion. |

Appendix B contains annual data for 1993 and 1994 from
both firms. Quarteriy reports were‘unavailable from 1994,
but six month data from June 1994 was used to extrapolate
book value for the premérger period and announcement date.
Table 6 provides the variables used for the Lockheed, Martin
Marietta merger with the resulting AROE expfessed in

percentage terms.
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Table 6. Lockheed, Martin Marietta Merger Results

EBO Variable

Closing Stock Price (P)
Period Stock Price (P,e)
Book Value/Share (Bv,,.)

Historical Growth (1-k)

Cost of Capital (1)

P minus Bv
ROE

Abnormal Return (AROE)

Abnormal Earnings Worksheet
Lockheed merges with Martin Marietta

Premerger Period Announcement Interim Period Post-Merger
Lockheed | Martin| |Lockheed| Martin] [Lockheed | Martin Lockheed Martin (LMT)
29-May-94 31-Aug-94 16-Mar-95 1-Apr-95
to 30-Aug-94 to to to
29-Aug-94 15-Mar-95 31-Mar-95 | 31-Dec-95
: $ 76.75|$ 48.75
$ 6421 |3 4595 $ 7446 1% 46.50 $ 5297 | $ 65.30
$ 4312|838 2155 $ 434118 2217 $ 443413 2423 $ 2588 | % 26.55
65% 78% 65% 78% 65% 78% 65% 65%
10.07% 10.21% 10.07%| 10.21% 11.54% 11.68% 11.19% 10.862%
$ 21.09]% 2440 $ 3334 |% 26.58 $ 301218$ 2227 $ 27091 % 38.75
11.38% 11.56% 11.88%] 11.60% 13.44% 13.05% 13.63% 13.71%
1.308% 1.351% 1.806%| 1.392% 1.903% 1.863% 2.440% 2.847%
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3. Raytheon Acquires E-Systems

Raytheon (RTN) completed its $2.3 billion purchase of
E—Systems (ESY) on 8 May 1995. ESY stockholders were paid
$64 per share in cash. RTN financed the acquisition mostly
with new long term debt. ESY continued to operate as a
wholly owned subsidiary of Raytheon. The merger was
announced on 3 April 1995.

E-Systems was a major producer of advanced electronic
systems and products for defense markets. Total revenue in
11994 was $2 billion; defense sales accounted for 89 percent.
Many of the corporation's military programs were classified.
Reconnaissance, surveillance, and intelligence ' programs
accounted for over 60 percent of ESY's 1993 revenue. ESY
also provided command and control systems for information
gathering, data processing and display. The company made
missile steeriné and tracking systems, and aircraft
navigation aids. It also provided aircraft overhaul and
maintenance services for the Air Force and cémmercial
carriers.

In 1994, Raytheon operated in four distinct business;
commercial and defense electronics, engineering and
construction, aircraft, and major appliances. Its 1994
revenue was $10 billion with approximately 44 percent cominé
from defense sales. RTN's defense electronics diVision
.produced‘Stinger, HAWK and Patriot surface-to-air missile

systems, Sidewinder, Sparrow, and AMRAAM air-to-air
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missiles, radar and communication equipment. Its aircraft
division méde Hawker corporate jets, and Beech turboprops
and small jets. The construction division built large power
plants and petroleum refining facilities. Major appliance
brand names include: Amana, Caloric, and Speed Queen.

Raytheon purchased E-Systems for its strong backlog in
orders for reconnaissance, surveillance, and intelligence
programs that were less sensitive to declines in defense
procurement. In 1994, RTIN purchased British Aerospace's’
Corporate Jet Division which added wmedium sized business
jets to its product line.

RTN's 1995 annual report recorded total revenﬁe of
$11.7 billion; 34.2 pefcent to defense sales. The merged
company was the seventh largest U.S. defense firm ranked by
defense revenue.

Table 7 provides the variables used for the Raytheon,
E-Systems merger with the resulting AROE expressed in

percentage terms.
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4. Lockheed Martin Acquires Loral

Lockheed Martin (LMT) announced plans to acquire most
of Loral Corp. (LOR) on 7 Jan 1996. LMT paid $7.6 billion
for LOR's defense electronics and system integration
businesses using the purchase method of adcounting. Loral
stockholders received $38 in cash per share plus shares on a
1:1 basis . in a newly formed public company called Loral
Space and Communications. LMT took a 20 percent equity
position in the new company, which owned substantially all
of Loral's former space and satellite communication
business, and assumed $2.1 billion of LOR's débt. The merger
was consummated on 29 April 1996 when Loral changea its name
to LMT Tactical Systems and became a wholly owned subsidiary
of LMT.

Loral designed and manufactured a variety of defense
electronics systems. Total revenue in 1995 was $6.1 billion,
with defense sales comprising 81.7 percent of that total.
Primaryv product areas included: ‘command, control,
communications, and intelligence systems, reconnaissance,
electronic warfare, systems integration, training and
simulation, and tactical weapons. Loral made complete
missiles as weil as guidance and fire control systems for
missiles. LOR made two notable acquisitions prior to merging
with LMT. In March 1994, it acquiréd IBM's Federal Systems

division for $1.57 billion in cash. The following year, LOR
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acquired Unisys Corp.'s Defense SYstems busihess, a leading
systems integrator, for $862 million in cash.

By early 1996, LMT had restructured to absorb Martin
Marietta. LMT acquired LOR, its first since Martin Marietta,
to enhance its electronics; tactical' systems, and
information technology services. With LOR's and Martin
Marietta's new business lines, LMT transformed itself from
being primarily a supplier of aircraft and airéraft related
systems to having more reliance on defense electronics.

LMT's 1996 annual report recorded total revénue of
$26.8 Dbillion with 53.4 percent in defense sales. LMT
maintained its position as the number one defense contractor
measured in value of total defense revenue. ILMT's chairman,
Daniel Tellep, said of the merger with Loral, “It enhanceé
our technological Dbase, improves oﬁr competitivenéss,
expands our global reach and provides new opportunities for
growth” (Reuters, 1996). |

Table 8 provides the variables used for the Lockheed
Martin, Loral merger with the resulting AROE expressed in

percentage terms.
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Loral Merger Results

Lockheed Martin,

Table 8.

EBO Variable

Closing Stock Price (P)
Period Stock Price (Pave)

-Book Value/Share (BVaye)

Historical Growth (1-k)

Cost of Capital ()

P minus Bv

ROE

Abnormal Return (AROE)

Abnormal Earnings Worksheet
Lockheed Martin Acquires Loral

Premerger Period Announcement Interim Period Post-Merger
LMT | Loral| |LMT | Loral| [LMT [ Loral LMT

5-Oct-95 9-Jan-96 30-Apr-96| 1-Jul-96

to 8-Jan-96 -~ to to to
5-Jan-96 29-Apr-96 30-Jun-96| 31-Dec-96

$ 80.25|% 44.50

$ 73.08|% 32.06 $ 77191% 47.26 $ 8295|9% 87.80
$ 2661|% 10.90 $ 2728 |% 11.16 $ 2806|% 10.34 $ 2936|9% 30.65
65% 79% 65% 79% 65% 79% 65% 65%
10.71% 11.98% 10.71% 11.98% 10.36%| 11.63% 10.42% 10.42%
$ 4647|% 21.16 $ 5297|% 33.34 $ 4913 | % 36.92 $ 5359|% 5715
13.78% 13.91% 13.93% 14.22% 13.33%| 13.91% 13.47%} 13.49%
3.066% 1.928% 3.218%| 2.237% 2.969%| 2.282% 3.046% 3.074%
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5. Boeing Merges with McDonnell Douglas

On Sunday, 15 December 1996, Boeing (BA) announced its
plan to merge with McDonnell Douglas (MD) in a stock deal
worth $13.3 Dbillion, the largest merger ever in the
aerospace industry. MD stockholders received 1.3 shares of
Boeing stock (split adjusted 2 for 1, June 97) for each MD
share held. Boeing issued 279 million new shares of common
stock to consummate the merger on 1 August 1997. (Note:
Boeing also issued stock worth $3.025 billion to acquiré
Rockwell's Aerospace and Defense business in December 1996.)

McDonnell Douglas had a historically strong presence in
military and commercial aircraft design and manufacture.
Total revenue in 1996 was $13.8'billion; 73.2 percent to
defense sales. MD's major defense aircraft programs
included: AV-8B Harrier‘II, C-17 Globemaster, F-15, F-18,
AH-64 Apache, and the T-45 training system. Their space and
missiles sector provided ‘Harpoon, Delta and kTomahawk

missiles. MD's market share of commercial aircraft fell to

only 4 percent in 1996 with orders for the MD-11, MD-80 and

MD-90 dwindling. Before the merger was announced, DOD
eliminated MD from the competition to build the Joint Strike
Fighter. LMT and Boeing were the surviving contestants.
(Bryaﬁt, 1996) |

Boeing is predominately a commercial aircraft builder,
but maintains significant defense programs. Total revenue in

1996 was $22.7 billion while defense sales accounted for
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only 25.1 percent. Boeing's commercial airliners include the
737, 747, 757, 767, and 777. BA's major defense programs
include: CH-47 helicopters, V-22, E-3 AWACS, F-22 (wings,
fuselage, radar, avionics integration, and 70% of mission
software), and systems for the B-2.

This merger made sense for Boeing for two reasons.
First, they eliminated a competitor in commercial airliners
while gaining excess capacity at the Douglas division's
plants to build airlinérs that Boeing needed to keep up with
airliner demand. Second, MD's existing programs and
experience in military aircraft positioned Boeing as the
only viable competitor to LMT.

BA's revenue for the nine months ending 30 September
1997 was $%$34.1 billion. Although rankings for 1997 are not
tabulated, BA should rankvsecond to IMT with between $12 -
15 billion in defense sales.

Table 9 provides the variables used for the Boeing,
McDonnell Douglas merger with the resulting AROE expressed
in percentage terms. Post-merger data was based on pro forma

third quarter financial statements.
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McDonnell Douglas Me'rger Results

Boeing,

Table 9.

%166

%912’y %/25'9  |%286'€ %168'9 | |%goc9 %E98'E
%¥PeSl %G9°LL  |%S6°PL %LLLL  |%06'VL %ZZ L1 %08V}
95°0% 3 g6y $|65.8 ¢ 6L'8y $|evse ¢ ysee ¢ |ogze ¢
%L LL %880l  |%96°0l %98°0} |%v60L %980} %6°01
%29 %08 %29 %05 %Z9 %05 %29
1061 $ ZrsL $|esst ¢ eyl $(68vL ¢ z8el $|zov ¢
£€9°65 $ 1869 $leLes ¢ 9€cs $|eviv ¢
0529 $]8c05 $

L6-das-0¢ 16-Bny-| 96-08Q-§

0} 0} 96-29Q-91 o
16-Bny-p 96-09Q-/1 96-dag-G1
Bursog an | busog an | bueog an | buweog

13biaj-1sod polidd wiaju] _ juawiddunouuy poiiad 13biswiaig

sejbnoQ |Isuuogoi yum sabiaw Buisog
jJoaysyiop sbuluie3 jeusouqy

(304Y) swny lewlouqy

304

Ag shuiw ¢

(1) leyded o 1509
0f-1) UIMOID [BOLO}SIH
(***ag) aseygyanjen oog

(®"°d) 8oud Yo01s pouad
(d) eoud Yoo Buisoln

slqeleA 083

79



6. Raytheon Pending Merger with Hughes Defense

Raytheon (RTN) announced plans to acquire Hughes
Electronics defense business on 15 January 1997. Hughes
Electronics consists of defense, Delco Electronics and space
operations. In a complicatéd transaction, RTN will pay about
$9.5 billion in stock and cash to General Motors (GM) and
Hughes (GM class H) stockholders for the defense part of the
company. GM owns all of Hughes Electronics; but Hughes
trades separately under the symbol GMH. RTN stockholders
will receive Class B shares in the new Raytheon which will
represent 70 bpercent of the company. GM common and GMH
stockholders will receive Class A shares totaling 30 percent
of the new Raytheon. This will be a tax free transaction for
both firms and the stockholders. GM will transfer Hughes'
Delco Electronics to its automotive systems business and
will retain control of the telecommunications and space
operations. The deal is expected to close in the third -
guarter of 1997.

Hughes Defense business contributed 40 percent to both
GMH's sales and profits in 1996. The defense business alone

had total 1996 revenue of $6.3 billion. GMH's defense

product areas include: electro-optics (forward looking
infrared radar, night vision equipment, laser range
finders), missile systems, and ground based radar systems.

Newer information system and service programs include:

80




Desktop V, Wide Area Augmentation System, and Hughes Air
Warfare Center.

In 1997, RTN still operated in the same four businesses
described from 1994. RTN's 1996 <revenue totaled $12.3
billion with 32.8 percent attributed to defense sales. The
company absorbed E-Systems defense electronics products from
the 1995 merger and completed a $2.95 billion purchase of
Texas Instruments defense business on 11 July 1997. |

RTN has positioned itself as the third biggest defense
contractor behind Lockheed Martin and Boeing. The firm will
have total revenue of nearly $21 billion after the Hughes
deal is closed with defense revenue of $13 billion. The
defense electronics share of its business will increase to

60 percent of revenues from only 40 percent in 1994. (Lipin &

~Stern, 1997)

The Department of Justice (DOJ) épproved RTN's proposed
merger with Hughes on 2 October 1997, but with two
stipulations. First, the DOJ prompted RTN to sell an
infrared sensof and ground electro-optical systems businesé
prior to the merger over concerns that the new firm would
have.near.monopoly control in certain air-to-air missiles,
night vision, sensors for satellites, and radar technologies
(Mintz, 1997). The DOJ also set up a “firewall” so that RTN
and GMH teams éan still bid for an anti-tank missile system

while keeping the technology separate within the compény.
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Table 10 provides the variables used for the Raytheon,
Hughes merger (to date) with the resulting AROE expressed in
percentage terms. Financial data for the Texas Instrument

defense acquisition is not included in the these results.
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Table 10. Raytheon, Hughes Merger Results
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7. Lockheed Martin's Pending Merger with Northrop
Grumman

Lockheed Martin (LMT) announced plans to merge with
Northrop Grumman (NOC) after the market close on 3 July
1997. NOC stockholders will receive 1.1923 shares of LMT
common stock for each share of NOC stock. The transaction is
pending shareholder approval and DOJ review. LMT will use
the pooling of interest method of accounting and expects to
complete the deal in early 1998.

By mid 1997, NOC operated in four main segments
including military and commercial aircraft, electronics and
system integration, data systems, and missiles.
Approximately 82.7 percent of NOC's $8.1 billion 1996
revenue was from defense sales. Major programs include: E-8
Joint Surveillance Target Attack Radar System (JSTARS), E-2C
Hawkeye, and the BAT “brilliant” anti-armor munitions. It is
a major subcontractor for the F-18 and provides aircraft
components and subassemblies for the C-17 and commercial
airliners. The B-2 program accounted for 19 percent of
1997's first quarter'revenue verses 50 percent in 1993. NOC.
acquired Westinghouse Electric's -defense and electronics
systems business in March 1996 for $3.6 billion in cash. On
1 August 1997, NOC isSued_8.6 million shares of common stock
to complete the acquisition of Logicon, a leader in battle

management and information technology.
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LMT was the largest and most diversified defense
contractor before adding NOC's product lines. Their revenue
for the nine months ending 30 September 1997 was $20.2
billion and backlog orders totaled $46.9 billion. LMT's 1997
defense contrécts include: AEGIS air defense systems, THAAD.
air defense‘system, Milstar satellites, F-16, F-22, C-130,
P-3, and development of Space Based Infrared System,
Airborne Laser, and the Joint Strike Fighter (JSF) in
competition with Boeing. The winner of the JSF program could
take home a revenue stream of $750 billion over the
production life of the aircraft (Bryant, 1996).

The combined company will have total fevenue 6f about
$37 billion in 1997.}Sa1es to the TU.S. government should
continue té account for 60 to 70 percent of total revenue
(Liu, 1997). This merger will position LMT to either be the
prime contractor for the JSF program or a major
subcontractor for its avionics package using Northrop's
product‘lines. |

'Table 11 provides the variables‘used for the Lockheed
Martin, Northrop Grumman‘merger (to date) with the resultiﬁg
AROE expressed in percentage terms. Average Book Values were
calculated using> pro forma third quarter financial

statements.
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Table 11. Lockheed Martin, Northrop Grumman Merger Results

EBO Variable

Closing Stock Price (P)

" Period Stock Price (P,,)

Book Value/Share (Bv,,e)
Historical Growth (1-k)

Cost of Capital (r)

P minus Bv

ROE

Abnormal Return (AROE)

Abnormal Earnings Worksheet
Lockheed Martin's pending merger with Northrop Grumman

Premerger Period

Announcement

Interim Period

LMT NOc| [T NOG| [IMT NOC

7-Apr-97 8-Jul-97

to 7-Jul-97 to
7-Jul-97 30-Sep-97
$ 93.13 | $111.00

$ 9163|$ 82.02 $ 10470 | $ 117.06
$ 3218 |3 3833 $ 3271 (s 39.10 $ 3354|% 4009

65% 65% 65% 65% 65% 65%
10.42%]| 11.55% 10.42%| 11.55% 10.41%|  11.54%
$ 59.45|$ 43.69 $ 6042 |$ 71.90 $ 71163 76.97
13.48%| 14.19% 13.48%| 14.93% 13.66%|  14.99%
3.060%|  2.646% 3.060%|  3.385% 3.040% | 3.440%,
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C. DATA ANALYSIS

This section analyzes the resulting abnormal returns
from the sample fifms in all seven mergefs. The anélysis
uses quantitative results from the transformed EBO model to
assess the impact of these mergers based on the changes in

AROE. Observations and interpretations of the changes in

‘abnormal returns between the five measured stages in the

merger process are discussed and conclusions are drawn.
Individual firm AROE values are also used for direct
comparison and analysis. Finally, observations concerning
the EBO model's utility for differentiating abnormal
earnings from stock prices are explained.

General patterns are identified where evidént.
Additionally, change in AROE is explained in terms of being
a function of several independent factors. These factors are
used to isolate patterns in the data for interpretation. Not
all factors are identified or'discussed at each period. The

factors are listed below:

e Role of the participant (acquirer or acquiree)
Form of merger transaction

-Exchange of stock

-Exchange of cash
¢ Size in terms of dollar value

- Of the merger , :

- Of the firms involved in the merger (Annual
Sales)
e Line of Business (LOB) (Aircraft vs. Defense
Electronics) : '
e Trend (tendency for AROE to change systematically
over time)
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Line of Business (LOB) and size comparisons for each firm
are based on information presented earlier in this chapter.
The resulting abnormal returns from each stage in the
merger process afe summarized for all firms in Table 12.
The left side of the table lists the sample mergers in
chronological order numbered from one to seven. The analysis
refers to each merger by its number. The timeline below each
merger refers to the sﬁaft of the premerger peridd through
the last day of the last stage‘analyzed. The bold boxes in
the columns contain the AROE's for each merger stage from
each firm's Abnormal Earnings Worksheet. The shaded columns,
beside each “boxed” AROE, contains the percentage change
between the adjacent stages. Reading from top to bottom
shows AROE for any given stage in chronological order for
the separate mergers. Reading from left to right shoWs
individual firm AROE as the merger process moves through

each stage.




Consolidated Results of Abnormal Returns

Table 12.
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1. Premerger to Announcement
This period compares the premerger “clean” AROE the

firm was expected to earn before the merger to the AROE
calculated on the announcement date. This measure reflects
investors' “immediate” reactions to the merger and reflects
initial revisions to their expectations concerning future
returns. The first shaded column on Table 12 shows the
difference between these‘stages as “percent change 1”.

a. Geﬁeral Patterns

There was a vague  “reciprocal” relationship
concerning the magnitude of chénges in AROE between the two
participants in all mergers. Mergers where one participant
exhibited a large positive change tended to include another
participant which exhibited a negative change. For example,
in merger (1), Grumman's AROE increased by 100.51%, the
largest positive change. Northrop's AROE decreased the by -
10.60%, the largest negative change. This divergence between
participants is the result of the market expecting a large
increase in earnings potential attributable to one firm and
not the other. The market's immediate reaction is to expect
the acquiring firm's futﬁre earnings to be negatively
affected by the higher premium the firm pays for the
acquiree.

b. Role

All acquired firms' AROE increased, ranging from

100.51% for Grumman to 3.03%>for-Martin Marietta. In these
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cases, the acquirer believes that it can earn superior

returns with the acquiree's assets than the firm is

currently producing. Therefore, the acquiring firm values

the acquiree above its current market price (a premium).

Three of the seven acquiring firms' AROE decreased
(Mergers 1, 3, . 6). The acquiring firm's AROE
decreasés/increases because investors lower/raise their
estimates of thé firm's future earning power due to the
merger. Decteasing AROE is 'consistent with 1lack of
confirmation by investors that mergers will necessarily
increase earnings power of the acquiring firms.

C. Form

The three acquirers showing the decreases in AROE
used cash transactions (Mergers 1, 3, 6). In a «cash
transaction, the acquiring firm pays cash to buy outstandiﬁg
shares of the acquiree. This often requires that the
acquiring firm increase its long term debt or use existing-
cash on hand or both. Investor response is to reduce their
assessments of the acquiring firm's abnormai return due to
their expectation of increased risk resulting from the
merger.

The AROE of all three acquirers using stock
transactions increased or remained constant (Mergers 2, 5,
‘7). In a stock transaction, the acquiring firm issues new
shares in exchangé for shares of the acquiree. The firm

incurs no new long term debt, but must float a larger amount
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of shares on the market. Investor assessment is - that
issuing stock is more beneficial to earnings than using debt
to acquire new assets. In merger (2), Lockheéd's AROCE
increased at the merger announcement by 38.07 percent. The
market interpreted that Lockheed's merger with' Martin
Marietta would increase the firm's ability to earn abnormal
returns in the future. |

d. Size

The AROE's of the two smallest firms increased the
most; Grumman $3.2 billion sales, and E-Systems $2 billion
sales (Mergefs 1, 3). Smaller firms most likely command a
highef “premium” from the acquiring firm. Their small size
allows the acquiring firm to quickly employ their new
resources without much restructuring. These mergers were
also cash transactions.

e. Cbnclﬁsions

FA firm's AROE change at the announcement stage is
due to the merger. Acquired firms of smaller size tend to
have the greatest increase in AROE. Thé magnitude of the
change in other firms is unpredictable. The direction of
change in AROE is a function of the role of the participant
and the form of the merger transaction.

2. Announcemént to Consummation
This period compares the announcement date AROE to the

Interim period AROE. This measure illustrates any adjustment

of AROE by investors as a result of more detailed
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information or analysis concerning the merger's impact on
future abnormal returns. The second shaded column on Table
12 shows the difference between these stages as “percent
change 2”.

a. General Patterns

Thirteen of 14 firms saw only minor changes in
AROE of between 6.18 percent to negative 7.96 percent. The
overall changes in AROE between these periéds represents a
delayed effect of the merger announcement to the market, but
the delayed effect is small. Initial expectations for future
returns were fairly accurate since further analysis or
information did not significantly change the assessment.

Martin Marietta's AROE increased significantly
more than any firm between these stages (33.84%) (Merger 2).
Lockheed and Martin Marietta's interim period was seven
months long giving investors time to digest the information
concerning the merger. The initial assessment of Lockheed's
ability to earn abnormal returns with Martin Marietta was
too low at the announcement date.

b. LOB

AROE's for defense electronics firms, Raytheon and
Hughes, were both adjusted downward during thé digestive
period (Merger 6) . This represented the only bccasion where
both pafticipant's ARCE declined concurrently. The market -
was uncertain as to what action the Department of Justice

would take concerning Raytheon's and Hughes's dominance in
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guided missile technology. This wuncertainty 1led to the
downward revision in AROE for both firms.

C. Conclusions

Immediate reactions to the merger announcements
are not always correct. This digestive of delayed effect is
the market's 'way of moving ' toward a more acéurate
expectation of future earnings. The digestive effect was
small compared to changes seen in other periods.

3. Premerger to COﬁsummation
This period skips the énnounCeﬁent date result which is

due to the merger and focuses on a longer térm éxpectation
of investors. It compares the “clean” AROE result‘withvthe
last measured AROE for each firm prior to the merger
consummation. This measure represents investor's initial
assessment plus the adjustments for subsequent analysis‘of
the information which yields the  “fully digested”
expectations concerning future returns. The third shaded
column on Table 12 shows the difference between these stages
as “percent change 3”.

a. General Patterns

In merger (2), Dboth Lockheed's and Martin
Marietta's AROE increased significantly. There was no
“reciprocal” effect. Expectatiohs adjusted to reflect that
_Lockheed could earn a better return on its own assets by

merging with Martin Marietta, and earn a better return than
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Martin Marietta currently was. This may be an example of
expectations of future synergistic effects for this merger.

b. Role

All acquired firms' AROE increased. The
interpretation here is consistent with that of the premerger
to announcement date analysis.

Three of the seven acquiring firms' AROE decreased
(Mergers 1, 4, 6). This interpretation is the same as the
premerger to announcement date analysis excepﬁ that Lockheed
Martin (Merger 4) replaces Raytheon (Merger 3).

c. Form

The three acquirers showing decreases in AROE used
cash transactions (Mergers 1, 4, 6). The expectation for
future abnormal returns is revised, but still‘negative. New
information or analysis did not change direction from the
initial expectation for cash transactions in genéral.

The AROE for all three acquirers using stock

. transactions increased (Mergers 1, 5, 7). The interpretation

here is consistent with that of the premerger to
announcemeﬁt date analysis.
d. Trend’

Mergers (5) and (6) show little change in AROE for
any of fhe four firms. Boeing, McDonnell Douglas, Raytheon,
and Hughes showed very little variation in AROE throughout
their merger processes. This indicates that expectations for

their future abnormal earnings due to the merger is not much
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greater than if the firms had not made plans to merge at
all.
e. Conclusions
The change in the firm's AROE at the interim stage
is due to the merger and fully digesting current information
concerning the merger. The resulting, “Fully Digested” AROE
is more meaningful than the AROE at the announcement date.
The adjustments to expectations of future returns,
while occurring for every firm, did not materially change
from the patterns encountered at the announcement date.
Acquirees tend to exhibit increases in their AROE due to the
merger. Acquirers using stock transactions also tend to
exhibit increases in their AROE.
4, Interim Period to Post-Merger Period 1
This comparison captures the difference between the
acquiring firm's “fully digested” AROE and the AROE of the
newly merged firm. This measuré reflects the investors
“immediate” reactions to the newly merged firm and initial
revisions to expectations concerning future returns as a
result of consummating the merger.
Only five of the seven mergers'could be analyzed at
this stage, since two haﬁe vet to be consummated. The forth
shaded column on Table 12 shows the difference between‘these

stages as “percent change 4”.
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a. General Patterns

The new firm's AROE increased in four of five
mergers (Mergers 2, 3, 4, 5). The new firm's AROE is a
consolidated expectation of future returns from both ﬁhe
acquiree and acquirer. The increases in AROE reflect the
expectation of additional future abnormal earnings the now
merged adquiree will contribute to the new firm.

» Northrop Grumman's AROE was 28.47 percent lower
than Northrop's “fully digested” AROE.(Merger 1) . Northrop
financed its cash purchase of Grumman almost entirely from
new debt. While Northrop may have anticipated the ability to
earn higher abnormal returns by acquiring Grumman, market

expectations immediately after the merger reflected lower

future rates of return.

b. Form

Raytheon and Lockheed Martin posted increased AROE
using a cash transaction (Mergers 3, 4), while Lockheed
Martin and Boeing poséed increased AROE using a- stock
transaction (Mefgers 2, 5). By this time in the merger
process, the effects of the form of the merger was already
anticipated in the expectation of future earnings for the
firm.

c. Conclusion

This stage shows that four out of five firms
increased their abnormal rate of return through .merger

activity. However, this result is the market's immediate
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expectation of the }new firmfs future abnofmal earnings
generating capability based on limited information
concerning the actual effects of the merger consummation.
5. Post-Merger Period 1 to Post-Merger Periodbz
This period's change addresses only the post-merger

firm. It assesses the change in AROE from Post-merger Period
1 to Period 2. This measure reflects investors reassessment
of AROE given more information or analysis of the merger's
actual effect on the new firm. It isolétes the ability of -
the new firm to absorb the assets, personnel and operations
of the acquiree, the “digestive effects”, between the two
periods. The fifth shaded column on Table 12 shows the '
difference between these stages as “percent change 5”.

a. General patterns

Each merged firm's AROE increased between these
stages (Mergers 1-4). The time lag between these stages
allows the new firm to restructure and bring the acquired
firm into the folds of the new organization. The resulting
AROE data shows that each firm strengthened its abnormal
earnings power during the period. The in¢rease in AROE could
be due to other factors including increased efficiencies or
synergy created by the merger.

b. Form

There was no  difference between stock or cash

transactions (Mergers 1-4). The effects of the stock or
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cash transaétion has been fully realized by the new firm and
digested by investors;

c. Trend

The earliest mergers, Northrop Grumman and
Lockheed Martin, had the largest increases in AROE (Mergers
1, 2). The market's expectations of future abnormal returns
was adjusted higher due to new information concerning the
new firms' growth prospects. The reassessment also may have
been based on restructuring efforts, efficiency gains, or
synergy.

The rate of increase in AROE is decreasing over
time (Mergers 1-4). The first mergers in the sample created
some positive benefits for the firms as expectations for
future earnings were high for the newly merged firm, as
reflected in increases in AROE. As time passed, expectations
were less enthusiastic for later mergers. Raytheon's AROE
increased only 3.18% after acquiring E-Systems in 1995
(Merger 3). Lockheed Martin also saw a minuscule increase of
.92% in AROE after its merger with Loral in 1996 (Merger 4).

d. Conclusions

‘Merger activity has had a positive impact on firms
ability to earn abnormal returns in the short run. ‘The
enthusiasm for defense mergers, while still positive, is
weakening over time. Investor expectation of future earnings

for defense firms may have already peaked or reached a

99




plateau by 1997, indicated by a slower rate of growth in
abnormal returns in most recent mergers.
6. Direct Comparison of AROE Values
The analysis in the first part of the chapter dealt

only with isolated changes between stages in the merger
process. While each post-merger firm had a higher rate of
abnormal earnings after the merger précess, several firms in
the sample were involved in multiple mergers that provide
additional observations of AROE.

a. General Observation

Boeing earns the highest abnormal raté of return
(4.216%) compared to other firms in the sample. Therefore,
Boeing could be considered the most effective in terms of
monopoly power. However, Boeing's percentage of military
sales are less significant than its peers. Boeing's higher
rate may be due to its dominant position in the commercial
airliner business.

b. Size

There is a relationship between the level of AROE
values for all firms and the relative size of firms
generating that AROE. The level of AROE values for all firms
ranged from 1.37% - 3.9% in 1994-1995 (Mergers 1,2,3) to
2.078% - 6.527% in 1996-1997 (Mergers 4,5,6,7).
As of 30 Sept. 1997, the cutoff date for this analysis, five
of the original twelve firms remained, with two mergers

still uncompleted. The eight firms analyzed between 1994 to
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1995 (Mergers 1,2,3, including post-merger firm) had sales
between $2.0 billion and $22.8 billion. Firms in mergers (4,
5, 6, 7) Lodkheed Martin, Raytheon, Boeing, and McDonnell
Douglas had sales between $12.3 billion and $26.8 billion in
1996..The level of AROE percentage was generally higher for
the remaining group of five firms with higher total revenues
than when more firms were competing as in 1994.
c. LOB
The cumulative effect over several years of merger
activity suggests that the change in measured AROE is
significant for both Northrop Grumman  (NOC) ahd Lockheed
Martin (LMT). The priméry line of business.for both firms is
aircraft manufacturing. NOC's AROE increased by 64 percent
from Dec. 1994 (1.616%)? to its premerger AROE in Apr. 1997
(2.646%) (Mergers 1, 7).' During this period, NOC was
involved in other mergers with Westihghcuse Electric;s
defense and electronics systems and Logicon Corp. Lockheed
Corp.'s (later Lockheed Martin) AROE increased by 148
percent from the premerger 1994 level (1.308%) to Sept. 1997
(3.249%) (Mergers 2, 7). Lockheed Corp. merged with Martin
Marietta, Loral, and was proceeding with plans to merge with
NOC during this period. In contrast, Raytheon's AROE only
increased by 3.69 percént from Jan 1995 (2.004%) to'30 Sept.
1997 (2.678%) (Mergers 3, 6). Raytheon's primary line of

business is defense electronics.
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d. Conclusions

As defense firms became larger, resulting from
merger activity, levels of abnormal returns increased.
Aircraft manufacturers, LMT, BA, and NOC were rewarded with
higher expectations of abnormal earnings than the defense

electronics firm Raytheon.

D. OBSERVATIONS CONCERNING THE EBO METHODOLOGY

Change in AROE is not equivalent to the change in
price. Price valuations are tied to book Valué, cost of
capital, growth, and expectations concerning AROE, as
related in the EBO model. Ifbprice and AROE were equivalent,
this research would only need to analyze the change in price
during the merger process. Since prices instead reflect a
number of factors, removing the effects of these factors is
required to provide aAspecific measure of AROE. From this
measure, direct conclusions about éxpected'future returns
can be drawn. |

Several examples of price and‘ the measure of AROE
moving in opposite directions existbin the data, reinforcing
the idea that price and AROE are not equivalent measurés.
For example, in merger (7), Lockheed Martin's (LMT)
resulting AROE did not change between these stages for their
1997 merger announcement with Northrop Grumman, yet LMT;S
price did increase. The reason was that Lockheed Martin's

book value had increased as well. If change in AROE was
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equivalent to change in price that woﬁld' imply that
assessments of AROE had changed, which was not the case.

In mefger (2), Martin Marietta's higher’AROE during the
interim period did not change as stock‘priCe changed. 1In
fact, ML's average stock price was lower during the interim
period than on the announcement'date (see Table 6). The
decrease in stock price can be attributed to a higher cost
of capital as interest rates rose by 1.5 percentage points
during the seven months between stages of this merger. Thus,
direct observation of the change invstock price does not

indicate the expectations concerning AROE.

E. SUMMARY

This chapter presented the resulting AROE for each firm
along with descriptions of each merger process. The effects
of merger activity was analyzed in terms of changes in AROE
across all merger stages. Observations relating to the
usefulness of the transformed EBO model for the analysis
were also discussed.

Chapter VI summarizes the conclusions drawn from the
analysis, provides answers to the research questions and

recommends areas for further research.
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VI. CONCLUSIONS AND RECOMMENDATIONS‘
A.  SUMMARY
This research set out to examine whether mefger
activiﬁy in the defense industry has created monopoly power
in individual defense firms. Monopoly power was defined as a
firm's ability to generate abnormal earnings. The EBO model
provided a means to measure expected abnormal earnings.of a

firm using accounting and non-accounting data. The results

of the pre and post-merger analysis are summarized below:

e All post-merger firms analyzed recorded higher
. Abnormal Rates of Return on Equity (AROE) than before
the merger. :

e As firms increased in size, and fewer’competitors
existed due to merger act1v1ty, the level of ARCE
increased.

e The most recent post—merger results showed smaller
increases in AROE from their premerger levels.

¢ The magnitude of the change in AROE due to the
- merger was unpredictable.

e The announcement of a merger caused the market to
reassess the expected future returns for the two
participants in some systematic ways.

- All acquirees experienced increases in expected
AROE.

- — The acquirer’s AROE generally increased when
using a stock transaction.

- The acquirer’s AROE generally decreased when
using a cash transaction.

B. CRITIQUE OF EBO METHODOLOGY
The original EBO model was designed to estimate a
firm's intrinsic value (theoretical price) as a function of

future earnings, current book wvalue growth and cost of
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capital. The transformed version used in the research
provided a forecast for future expected abnormal earnings.
The resulting AROE measures demonstrate that changes in
stock price alone are not equivalent to the changes in AROE,
but are dependent on other factors including: a firm's book
value, cost of capital and growth rate. In that regard, the
model provided a measure not solely based on change in stock
price to analyze the effects of mergers.

The transformed EBO model used actual stock prices as
firm value and provided the‘market's expectation of abnormal
earnings. The fundamental assumption germane to the analysis
is that the stock market is efficient. This means that due
to the collective action of investors seeking to wuse
available information to their advantage, all information is
rapidly reflected in current stock prices and hence, current
prices are an unbiased measure of value. Since value is
based on the ability of a firm to generate future earnings,:
the current market price can be used to reliably suggest
what the future may be, including expectations for abnormal
earnings. The abnormalArate of return is a measure of what
an efficient market interprets the firm's abnormal earnings
will Be in the future.

Efficient markets are not omnicient; they do not
predict the future with certainty. Névertheléss, they' do
'render the most accurate assessment of what the future is

expected to be, given available information. Actual outcomes
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may not meet expectations, but the market is efficient
enough to render a meaningful measure of abnormal earnings
for this analysis.

The model assumed that defense firms' abnormal earnings
would exist indefinitely. Since it is difficult for firms to
enter the industry and, through competition, force abnormal
earnings ‘to zero, this is not an unreasonable assumption.
However, the transformed EBO model does require some
assumption concerning the period of abnormal earnings. The

assumption adopted does bias all AROE measures downward.

C. CONCLUSIONS

The analysis showed that expected Abnormal Rates of
Return on Equity (AROE)‘in all post—merger firms increased
due to merger activity. If one accépﬁs the notion that
abnormal returns are an indicaﬁor of monopoly power, then
these defense firms have increased their monopoly pbwer
through the merger activities analyzed.

Monopoly power is a question of degree. There exists‘no
one level or threshold that a value of AROE must cross that
would signal monopoly power. Rather, changes in .AROE
indicaté a mévement élong a continuum of earnings pbwer,
between pure competition and pure monopoly. Pure competition
and pure monopolyf markéts exist on opposite ends of the
continuum. A firm in a purely competitive market Will éafn'

zero abnormal earnings while a pure monopoly firm will earn
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some positive, though undefined, level of abnormal earnings.
Thus, as a firm's AROE moves in a positive direction, its
earnings power and monopoly position are increasing.

According to merger theory, one of the reasons firms
merge is to achieve higher profitability. The research
demonstrated that defense firms have enhanced their ability
to generate abnormal earnings implied by higher Ilevels of
post-merger AROE. However, abnormal earnings could be
generated for differenﬁ ‘reasons. Just because AROE is
increasing does not mean a firm is pricing goods above a
competitive price level. AROE could increase due to a firm
increasing price while their costs remain constant. Such an
ability to increase prices is consistent with monopoly
power, but the firm's AROE could also increase due to
charging the same price while lowering its costs. Efficiency
gains and synergistic effects are two results of merger
activity that tend to lower costs for a firm, but which are
not necessarily evidence of monopoly power. |

The research concludes that while no defense firm today
is a true monopoly, the reduction of competition among
defense firms from 1994 to 1997 has been éccompanied by the
ability of the largest firmé to earn higher AROE. Merger
activity among the three largest defense firms, Lockheed
Martin, Boeing, and Raytheon, has created a firm structure

defined as an oligopoly.
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D. = RECOMMENDATIONS FOR FUTURE RESEARCH

Valuation of defense firms: This research transformed
the EBO model for alternative use. A future study may use
the EBO model in the traditional way to estimate firm value.
This may provide an interesting extension to this research
if applied to defense merger activity.

Industry concentration and abnormal earnings: Is there
a correlation between concentration ratio in an industry and
abnormal earnings of firms in that industry? Shepherd (1997)
proposed that there should be at least five comparable firms
in a market for effective competition. After Lockheed Martin
merges with Northrop Grumman and Raytheon merges with
Hughes, there will be three major suppliers, including
Boeing, that dwarf the next tier of defense firms. Together,
these three firms will generate defense sales that account
for between 56 and 60 percent of the total 1997 Defense
Procurement and Research, Development, Testing and

Evaluation (RDT&E) budget.

The impact of defense industry consolidation on

research and development: Economists argue over whether a
‘competitive industry is mofe likely to generate new ideas
and foster innovation than an oligopoly or monopoly. 1In
light if DOD's strategy:to rely on advance technology as a
means to remain a dominant military power, how haé defense
industry consolidation affected internal <research and

development efforts in firms?
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Sources of financial information: The "Naval

Postgraduate School does not maintain adequate financial
reference publications for research of this type.. The
researcher investigated many electronic sources to gather
financial information from the Internet and Lexus/Nexus. A
useful thesis for research may be, “A comprehensivé guide to
finding historical financial information of pUblicly traded

companies.”
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DEFENSE INDUSTRY CONSOLIDATION TIMELINE

APPENDIX A.
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APPENDIX B. DATA TABLES

This appendix provides the raw data required to
calculate abnormal rates of return for the individual firms
pre and post-merger using the transformed EBO model. Data is

listed in the following order:

Three month T-bill rates

Composite risk premium and SIC code description
Historical Growth rates

Company data tables for mergers 1 - 7.

Company data tables state accounting values for the
firm as of their annual or quarterly report date. Stock
prices are given in a high/low range for the particular

reporting period.
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Three Month Treasury Bill Yields Sept 97 - Jan 93

Treasury Yield History

Date
9/29/97
8/29/97
7131197
6/30/97
5130197
4/30/97
3/31/97
2/28/97
1/31/97

12/31/96
11/29/96
10/31/96
9/30/96
8/30/96

7131/96 .

6/28/96
5/31/96
4/30/96
3/29/96
2/29/96
1/31/96
12/31/95
11/30/95
10/31/95
9/30/95
.8/31/95
7131195
6/30/95
5/30/95

Ave Yield
4.967%
5.210%
5.220%
5.250%
4.940%
5.230%
5.310%
5.210%
5.130%
5.190%
5.110%
5.130%
5.030%
5.280%
5.300%
5.150%
5.170%
5.120%
5.110%
5.010%
5.040%
5.318%
5.525%
5.456%
5.410%
5.568%
5.630%
5.633%
5.686%

(Source: First Call Corp. & U.S.

Treasury)

Date
4/27/95
3/31/95
2/28/95
1/31/95

12/131/94
11/30/94
10/31/94
9/30/94
8/31/94
7131194
6/30/94

5/31/94
4/30/94
3/31/94
2/28/94
1/31/94

12/31/93
11/30/93
10/31/93

9/30/93
8/30/93
7131/93
6/30/93
5/31/93
4/30/93
3/31/93
2/28/93
1/31/93

Ave Yield
5.848%
5.913%
5.953%
5.972%
5.850%
5.493%
5411%
4.770%
4.636%
4.498%
4.275%
4.304%
3.828%
3.633%
3.388%
3.078%
3.135%
3.190%
3.098%
3.000%
3.110%
3.118%
3.158%
3.180%
2.938%
3.320%
3.130%
3.125%
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SIC Codes and Cost of Capital Risk Premium
Source: Risk premium based on CAPM values found in Lee Article in Forbes

Percent SIC Risk Wit. Composite
Company S.I.C. Codes |of Sales| Premium Ave. Risk Premium
Northrop Corp. 3721 80% 0.0614 4.9% | 6.147%
1993 3821 12% 0.0681 0.8%
3761 6% 0.0489 0.3%
7370 2% 0.0622 0.1%
Grumman Corp. 3721 54% 0.0614 3.3% | 6.609%
1993 7300 18% 0.0622 1.1%
3812 18% 0.0681 1.2%
3713 10% 0.0948 0.9%
Northrop Grumman 3721124128 62% 0.0614 3.8% | 6.321%
1994 3812 30% 0.0681 2.0%
- 7370 6% 0.0622 0.4%
3761 2% 0.0489 0.1%
Northrop Grumman 3721 46% 0.0614 28% | 6.406%
1997 3812 42% 0.0681 2.9%
7370 10% 0.0622 0.6%
3761 2% 0.0489 0.1%
Martin Marietta 3812 41% 0.0681 28% |. 5.742%
1994 3761 36% 0.0489 1.8%
7370 18% 0.0420 0.8%
1499 5% 0.0866 0.4%
Lockheed Corp. 3728 46% 0.0614 28% | 5.600%
1994 3764 32% 0.0489 1.6%
7370 11% 0.0420 0.5%
3812 11% 0.0681 0.7%
Lockheed Martin 3761/64  29% 0.0489 14% | 5.2717%
1995/96 3812 18% 0.0681 1.2% -
3728 21% 0.0614 1.3%
7371173 32% 0.0420 1.3%
Loral (old) 3812 90% 0.0681 6.1% | 6.549%
1995 7300 10% 0.0420 0.4%
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Percent SIC Risk Wit. Composite
Company S.I.C. Codes |of Sales| Premium Ave. Risk Premium

E-Systems 3812 60% 0.0681 41% | 6.232%
1994 - 7373 16% 0.0420 0.7%
3728 6% 0.0614 0.4%
3721 18% 0.0614 1.1%

Raytheon 3812 40% 0.0681 27% | 5.746%
1993/94 3663 28% 0.0489 1.4%
3712 17% 0.0614 1.0%
3631/32 15% 0.0406 0.6%

-R?ytheon 3812 46% 0.0681 31% | 5.878%
1995/96 3663 24% 0.0489 1.2%
3712 17% 0.0614 1.0%
3631/32 13% 0.0406 0.5%

Raytheon 3812 44% 0.0681 3.0% | 5.873%
1996/97 . 3663 25% 0.0489 1.2%
3712 19% 0.0614 1.2%
3631/32 12% 0.0406 0.5%

Hughes 5065 35% 0.0619 22% | 6.744%
1996/97 3694 31% 0.0948 2.9%
4899 34% 0.0482 1.6%

Boeing 3721 76% 0.0614 47% | 5.826%
1995/96 3761 22% 0.0489 1.1%
7373 2% 0.0420 0.1%

McDonnell Douglas 3721/24 83% 0.0614 51% | 6.102%
1996 3761 7% 0.0489 0.3%
3812 7% 0.0681 0.5%
7359 3% 0.0622 0.2%

The Boeing Co. 3721724 80% 0.0614 49% | 3.990%
1997 3761 14% 0.0489 0.7%
3812 3.5% 0.0681 0.2%
7370 2.5% 0.0622 0.2%
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STANDARD INDUSTRIAL CODE (SIC) NUMBERS AND DESCRIPTION

1499 Miscellaneous Non Metallic Minerals
36 Electrical Equipment

3631/32 Major Appliances

3663 Radio, TV, Communications Equipment
3694 Engine Electrical Equipment
37 Transportation Equipment
3713 Truck, Bus Bodies
3721 Aircraft
2724 Aircraft Engines, Engine Parts
3728 Aircraft Parts, Equipment

3761/64 Space Vehicles, Missiles

38 Instruments and Related Products
3812 Search, Navigation Equipment

4899 Communication Services

50 Wholesale Trade
5065 Electrical Parts, Equipment

73 Miscellaneous Business Services
7370 Computer Related Services
7371 Custom Computer Programming Services
7373 Computer Integrated Systems Design
7359 Equipment Rental, Leasing
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Annual: Earnings, Dividends, Payout Ratios, Retention Rates

rNorthrop Grumman Corp. (NOC)

Growth Rate

1996

1995

1994

1993 1992

1991

1980

Earnings per share

$ 399

$ 51

§ 500

Dividend per share

$§ 1608

1.60

§ 160

Payout Ratio

Retention Rate

0.655

0.313

0.320

Northrop Corp. (NOC)

Earnings per share

$

19918 256

$

4.26

$ 448

Dividend per share

1601$ 120

$

1.20

$ 120

Payout Ratio

Retention Rate

0.544

0.804 0.469

0.282

0.268

Grumman Corp. (GQ)

Earnings per share

S (3.49)

$

284

§ 246

Dividend per share

1151%

1.00

1.00

$ 100

Payout Ratio

Retention Rate

0.545

(0.287)

0.352

0.407

Lockheed Martin (LMT)

Growth Rate

1996

1995

1994

1993 1992

1991

1990

IEamings per share

$§ 305

Dividend per share

$ 1608

1.34

Payout Ratio

Retention Rate

0.648

0.265

0.439

Lockheed (LK)

Eamings per share

670 1% 565

$

Dividend per share

“la

2.09

$

Payout Ratio

0.370

Retention Rate

0.651

Martin Marietta (ML)

Eamings per share

Dividend per share

Payout Ratio

Retention Rate

0.783

Loral {old) (LOR)

Eamings per share

Dividend per share

Payout Ratio

Retention Rate

0.793

[Raytheon (RTN)

Growth Rate

Eamings per share (notadjusted for 95 split)

Dividend per share

Payout Ratio

Retention Rate

0.729

|E-Systems (ESY)

$ 27918

Eamings per share

$ 1208

Dividend per share

Payout Ratio

0.701

Retention Rate

Hughes Electronics (GMH)

Eamings per share

$ 288

$ 277

3

Dividend per share

“| N

Payout Ratio

Retention Rate

0.537

Boeing(;Bi)

Growth Rate

Eamings per share (Split adjusted)

Dividend per share

Payout Ratio

Retention Rate

0.623

lMcDonnell Douglas (MD)
Earmnings per share (Split adjusted)

$ 364

$§ (1.83)

$ 25318

$ (335

$_ (0.44)

Dividend per share

$ 046

$ 040

$ 0238

$ 023

$ 047

Payout Ratio

0.126

0219)]

|Retention Rate

0498

0.091

0,069

(1.068)
068
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NORTHROP ACQUIRES GRUMMAN FOR $62 A SHARE B
Purchase method of accounting | ) .
Announced 10 March 1994 ($60 per share), 4 April ($62 per share) ]
Martin Marrietta originally offered $55 per share on 7 March 1994
Grumman's shares ceased trading on the NYSE after Friday 15 April 1994 once Northrop had tendered 93.4% of Grumman shares
Consummated 18 May 1994 _ _ _
NORTHROP GRUMMAN NORTHROP GRUMMAN
Dec-93f Mar-94 Dec-93 Mar-94 Jun-94| Sep-94| Dec-94
Annual 1st Qtr Annual 1st Qtr 2ndQtr | 3rdQtr | Annual
TOTAL ASSETS $ 2939]% 3,035 $ 2024 |$ 2034 $ 5893 % 6189 | 6,047
TOTAL LIABILITIES $ 1617 |$ 1675 $ 1188 |% 1,217 $ 4487 |8 4764 |$ 4757
BOOK VALUE $ 1322|% 1,360 $ 836|$ 817 $ 1406|% 1425|% 1,290
SHARES OUTSTANDING 48.9 491 34 34 49.1 49.1 49.2
BOOK VALUE/SHARE (Bv) $ 27 27.70 $ 2459|% 24.03 $ 2864 1% 29.02|$ 26.22
NET INCOME/SHARE $§ 199|% 105 $ 167 |% (0.27) $ 133/% 079|% 5.00
DIVIDEND PER SHARE $ 160(% 040 $ 115|% 030 $ 040/% 0403 160
DIVIDEND PAYOUT RATIO (Period) 80% 38% | 69%| -111% 30%|  51%|  32%
[RETENTION RATE 20%| 2% | 31%| 211% 0% 49%| 8%
[COST OF CAPITAL
T- bill rate 3.078%| 3.366% 3.078%| 3.366% 4.136%| 4.635%| 4.430%
Risk Premium (annualized) 6.147%| 6.147% 6.609%| 6.609% 6.321%| 6.321%| 6.321%
TOTAL COST OF CAPITAL (r) 9.225%| 9.513% 9.687%| 9.975% 10.457%| 10.956%| 10.751%
Stock Price range during Acc period
hi 42.6 45.88 hi 41.9 67.37 hi 39.75 45.37 47.37
low 30.5 36.88 low 241 36 fow 345 35.34 34.5
Closing Stock Price (P) $ 37.38|% 39.88 $ 4013 |93 62.00 $ 3713 |8% 4525|% 42.00
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Raytheon Acquires E-Systems for $64 per share

Purchase method of accounting

Announced 3 April 1995

DOJ approved, not announced

Consummated 8 May 95 (Last day E-Systems shares traded)

Raytheon (split adjusted) E-Systems Raytheon
Dec-93 Dec-94 Mar-85 Dec-93 Dec-94 Mar-95 Jun-95 Sep-95| Dec-95
Annual Annual 1st Qtr Annual Annual 1st Qtr 2ndQtr | 3rdQtr | Annual
TOTAL ASSETS $§ 7258|% 7396 |3 7674 $ 12791% 1374|9% 1439 $ 10,142 | $ 10264 | $ 9,841
TOTAL LIABILITIES $ 2960% 3467 |% 38617 $ S509|% 5B37|% 579 $ 6025|% 6071 |% 5549
BOOK VALUE $ 4298 |9% 3929|% 4,057 $ 770|% 837|% 860 $ 4117 ]8% 4193 |§ 4,292
SHARES OUTSTANDING 271 264 246 .34 34 34 244 234 240
BOOK VALUE/SHARE (Bv) $ 1586 |% 1488|% 16.49 $ 2265|% 2462 |% 25.29 $ 1687 |9% 1792|% 17.88
NET INCOME/SHARE $ 2561% 226(% 071 $ 358|% 279(% 085 $ 080|% 080|% 325
DIVIDEND PER SHARE $ 070{$ 074|% 0.19 $ 110|% 120|% 038 $ 019|% 019|% 075
DIVIDEND PAYOUT RATIO (Period) 27% 33% 26% 31% 43% 44% 23% 23% 23%
RETENTION RATE 73% 67% 74% 69% 57% 56% 7% 7% 77%
COST OF CAPITAL
T- bill rate 3.078%| 4.430%| 5.846% 3.078%| 4.430%| 5.946% 5.722%| 5.536%| 5.659%
Risk Premium (annualized) 5.746%| 5.746%| 5.746% 6.232%| 6.232%| 6.232% 5.878%| 5.878%| 5.878%
TOTAL COST OF CAPITAL (r) 8.824%| 10.176%| 11.692% 9.310%| 10.662%| 12.178% 11.600%{ 11.414%| 11.537%
Stock Price range during Acc period
hi 34.3 34.44 37.19 hi 49.1 47 45.375 hi 38.18 42.69 47.25
low 25.3 30.25 314 low 36.1 37 40.75 low 3144 38.75 31.44
Closing Stock Price (P) $ 3300|9% 3194 |$ 36.44 $ 43001% 4163 |$ 4538 $ 3818 |% 3981 |% 47.25
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Boeing merges with McDonnell Douglas: MD shareholders receive 1.3 shares of BA stock (split adjusted)
Pooling method of accounting
Announced 15 Dec 96
FTC approvai 2 July 97
Consummated 1 Aug 97
Boeing  [(adjusted for 2 for 1 spiit6 June 97) McDonnell Douglas Boeing
Dec-95 | Sep-96 | Dec-86 | Mar-97 | Jun-97 Dec-85 | Sep-96 | Dec-96 | Mar-97 | Jun-97 Sep-97
Annual 3rd gtr | Annual(1)] 1stQtr | 2nd Qfr Annual | 3rd Qtr | Annual istQir { 2nd Qtr 3rd Qtr (2)
TOTAL ASSETS $ 22,008 | $ 22,002 | §$ 27,254 | $ 28292 | $ 28,861 $ 10,466 | $ 10,948 | $ 11,631 | $ 11,606 | $ 11,628 $ 39374
TOTAL LIABILITIES $12,200 | $ 12,129 | $ 16,313 | $ 17,103 | $ 17,418 $ 7425|9% 7924[% 8593|$ 8402]% 8249 $ 25504
BOOK VALUE $ 9898 |$ 9,873 [$10,941 [ $ 11,189 | $ 11,443 $ 3041 1% 3024 |$ 3038|$ 3204 |% 3379 $ 13,870
SHARES OUTSTANDING 688 688 721 721 721 236 224 210 210 210 972
BOOK VALUE/SHARE (Bv) $ 14398 1435]% 1517 |$ 1552 |% 1587 $ 1283 |$ 1350[% 1447 |$ 1526 % 16.09 $ 1427
NET INCOME/SHARE $ 058 % 037]|% 160|$ 055|% 048 $ (183)/$ 090|%$ 364|$ 086|% 093 $ (072
DIVIDEND PER SHARE $ 050]|% 014|$ 055|% 0145 o014 $ 040|% 0123 046|$ 012($ 012 $ 0.14 M
DIVIDEND PAYOUT RATIO (period) 87% 38% 34% 26% 29% -22% 13% 13% 14% 13% -19%|
RETENTION RATE 13% 62% 66% 74% 71% 122% 87% 87% 86% 87% 119%
COST OF CAPITAL
T- bill rate 5.656%| 5.203%| 5.137%| 5.217%| 5.140% 5.656%| 5.203%| 5.137%| 5217%| 5.140% 5.132%
Risk Premium (annualized) 5.826%| 5.826%| 5.826%| 5.826%| 5.826% 6.102%| 6.102%| 6.102%| 6.102%| 6.102% 5.990%
TOTAL COST OF CAPITAL (f) 11.482%| 11.029%[ 10.963%| 11.043%| 10.866% 11.758%| 11.305%] 11.239%] 11.319%| 11.242% 11.122%
Stock Price range during Acc period
. hi 40 48 53.8 57.25 58| hi 46.1 53.25 66.5 71.75 71| hi 55
low 222 39.94 37.1 49.31 525 low 23.3 425 421 60.38 64.25 [low 53
Closing Stock Price (P) $ 3919 |$ 4725[% 5325($ 4931 |3$ 4356 $ 46.00 |$ 5263 [$ 6563]% 61.00|$ 68.00 $ 5444
Note 1: Issued stock to purchase Rockwell's Aerospace and Defense business 6 Dec 96.
Note 2: Issued 279 million shares of common stack to purchase MD. | ]
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Lockheed Martin submits bid to acquire Northrop Grumman for $11.6 Billion

Pooling method of accounting: NOC shareholders to receive 1.1923 shares of LMT for each share of NOC

Announced 3 July 1997

DOJ approval pending

Merger expected to be completed in 4th Quarter 1997

_

Lockheed Martin Northrop Grumman
Sep-96 | Dec-96 | Mar-97 | Jun-97 Sep-97 Sep-96 | Dec-96 | Mar-97 Jun-97 | Sep-97
3rd Qtr | Annual 1stQtr | 2nd Qtr 3rd Qtr 3rd Qtr | Annual 1stQtr | 2nd Qtr | 3rd Qtr
TOTAL ASSETS $ 30,269 | $ 29,257 | $ 29,367 | $ 29,398 | § 29,514 $ 9513|% 9422 |9% 9578 (% 9,700 |$ 9,839
TOTAL LIABILITIES $ 23,080 | $ 22,401 | $ 22,275 | $ 22,068 | $ 21,860 $ 7402 |9 7294 (% 7394 (% 7438|$ 7,338
PREFERRED STOCK 1000 1000 1000 1000 1000
BOOK VALUE $ 6189 |9$ 5856 |% 6092]$ 6330|% - 6654 $ 2111 |8% 2128 |$ 2,184 [$ 2,262 | $ 2.501
SHARES OUTSTANDING 193 193 193 194 194 58 58 58 58 61
BOOK VALUE/SHARE (Bv) $ 32079 3034[9% 3156 |$ 3263 |% 34.30 $ 36409 3669 |% 3766|9% 39.00]$ 41.00
NET INCOME/SHARE $ 138/% 6.04|$ 149($ 1593 1.51 $ 121|% 399|$ 130|$ 172(8% 146
DIVIDEND PER SHARE $ 0403 160|$ 0403 0403 0.40 $ 0403 160]$ 040|$ 040[$ 040
DIVIDEND PAYOUT RATIO (period) 29% 26% 27% 25% 26% 33% 40% 31% 23% 27%
RETENTION RATE 71% 74% 73% 75% 74% 67% 60% 69% 77% 73%
COST OF CAPITAL
T- bill rate 5.203%| 5.137%| 5.217%| 5.140% 5.132% 5.203%| 5.137%| 5.217%| 5.140%| 5.132%
Risk Premium (annualized) 5.277%| 5.277%| 5.277%| 5.277% 5.277% 6.321%| 6.321%| 6.406%| 6.406%| 6.406%
TOTAL COST OF CAPITAL () 10.480%| 10.414%| 10.494%] 10.417%| 10.409% 11.524%| 11.458%| 11.623%] 11.546%]| 11.538%
Stock Price range during Acc period
e hi 91.75 91.5 92.5 103.56 113.4 hi 80.25 84.3 82.63 84.5 127.8
low 76.25 73 82.5 79.25 99.13 low 63.75 57.87 71.38 70 110
Closing Stock Price (P) $ 9012 |$ 9150|% 84.00 | $ 10356 | % 106.60 $ 8025|% 8275|% 7563 |% 84.50 | $ 120.00
Note: Bold Data is Preliminary
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